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BEFORE THE
I LLINO S COMVERCE COW SSI ON

COVAD COVMUNI CATI ONS COVPANY ) DOCKET NO
) 00 - 0312

Petition for Arbitration Pursuant to ) (CONSQL. )
Section 252(b) of the Tel ecomuni cati ons)

Act of 1996 to Est ablish an Amendnent )

for Line Sharing to the Interconnection )

Agreenment with Illinois Bell Tel ephone )

Conpany, d/b/a Areritech Illinois, and )

for an Expedited Arbitration Award on )

Certain Core |ssues. )

RHYTHVS LI NKS, | NC ) DOCKET NO
) 00 - 0313
Petition for Arbitration Pursuant to )

Section 252(b) of the Tel ecomuni cati ons)
Act of 1996 to Establish an Arendnent )
for Line Sharing to the Interconnection )

Agreenment with Illinois Bell Tel ephone )
Conpany, d/b/a Areritech Illinois, and )
for an Expedited Arbitration Award on )
Certain Core |ssues. )

ON REHEARI NG

Springfield, Illinois
January 3, 2001

Met, pursuant to notice, at 1:00 P.M
BEFORE:

MR DONALD L. WOODS, Exami ner

SULLI VAN REPORTI NG COVPANY, by
Cheryl A. Davis, Reporter, #084-001662
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M5. CARRIE J. H GHTMAN
Schiff, Hardin & Waite
6600 Sears Tower
Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmruni cat i ons Conpany and Rhyt hns
Li nks, Inc.)

MS5. FELI G A FRANCO- FEI NBERG
227 \West Monroe

20t h Fl oor

Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmuni cat i ons Conpany)

MR CHRISTIAN F. BINNIG
M5. KARA K. G BNEY

Mayer, Brown & Pl att

190 South La Salle Street
Chicago, Illinois 60603

(Appearing on behalf of Ameritech
[11inois)

MR M CHAEL S. PABI AN
225 West Randol ph

FI oor 25D

Chicago, Illinois 60606

(Appearing on behal f of Ameritech
[11inois)
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APPEARANCES: (Cont " d)

MR JAMVES VEQ NG

160 North La Sall e Street
Suite C-800

Chicago, Illinois 60601

(Appearing on behalf of the Staff of the
II'linois Conmerce Conm ssion via
t el econf erence)
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PROCEEDI NGS
(Whereupon prior to the
heari ng Covad Exhibits 3.0
and 4.0 were narked for
identification, and the two
W t nesses were sworn by
Exam ner Wods.)
EXAM NER WOODS:  This is Dockets 00-0312 and
00- 0313 Consol idated, petitions for arbitration of
Covad Conmuni cations Conpany and Rhyt hns Li nks,
Inc., back before the Comm ssion on rehearing.

The purpose of today's hearing is for
the cross-exam nati on of wi tnesses and the
introduction into the record of exhibits and
testi nmony.

At this time |I'd take the appearances of
the parties, please, beginning with the Applicants.

M5. H GHTMAN: Carrie J. H ghtman, Schiff
Hardin & Waite, 6600 Sears Tower, Chicago, Illinois
60606, appearing on behal f of Rhythns Links, Inc.
and Covad Communi cati ons Conpany.

MR BROM: Craig J. Brown, 9100 East M neral
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Crcle, Englewod, Colorado 80112, appearing on
behal f of Rhyt hns.

M5. FRANCO- FEI NBERG  Fel i ci a Franco- Fei nberg
appeari ng on behal f of Covad Communi cati ons
Conpany, 227 West Monroe, 20th Fl oor, Chicago,
[1linois 60606.

EXAM NER WODODS: On behal f of the Respondents.

MR BINNIG Christian F. Binnig and Kara K
G bney, law firmof Mayer, Brown & Platt, 190 South
La Salle Street, Chicago, IlIlinois 60603, appe aring
on behal f of Anmeritech Illinois.

MR PABIAN: M chael S. Pabian, 225 West
Randol ph Street, Floor 25D, Chicago, Illinois
60606, appearing on behalf of Ameritech Illinois.

EXAM NER WOODS: On behal f of Staff.

MR WEG NG Yes. This is Janes \Wging
WE-GI-NG 160 North La Salle Street, Suite
C-800, Chicago, Illinois 60601, (312)793-8182,
appeari ng on behal f of Comm ssion Staff.

EXAM NER WOODS:  Any addi tional appearances?
Let the record reflect no response.

I understand we have a wi tness prepared
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to testify today who was previously sworn. 1Is that
correct?
MR WEG NG  Yes.
MS. FRANCO- FEI NBERG  Yes.
EXAM NER WOODS: Are we going to take
M. Cdausen -- well, M. Cdausen left the room
so --
V5. H GHTMAN:  What did you say?
EXAM NER WOODS: O f the record.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
transpired.)
EXAM NER WOODS: Let's do Ms. Carter.
MELI A A. CARTER
called as a witness on behalf of Covad
Conmuni cati ons Conpany, having been first duly
sworn, was exam ned and testified as foll ows:
DI RECT EXAM NATI ON
BY MS. FRANCO- FEI NBERG
Q Ms. Carter, could you please state your

nane and busi ness address for the record?
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THE W TNESS:

A My name is Melia A Carter, and ny
busi ness address has changed since ny Verified
Statement. | now reside at 227 Wst Monroe, 20th
Fl oor, Chicago, Illinois 60606.

Q And by whom are you enpl oyed and i n what
capacity?

A Covad Communi cations. |'mthe Director
of ILEC Rel ations and External Affairs.

Q Do you have a copy of Covad Exhibit 3.0
that is marked Verified Statenent on Rehearing of
Melia Carter?

A Yes.

Q Do you have any changes or additions to
make to Covad Exhibit 3.07?

A Yes, | do. On page 3, line 6, it states
-- at the end of line 5 beginning of line 6, it
states: "My Verified Statenment is directed at those
two issues.” W need to scratch out "those two"
and put "the first" and change "issues" to "issue",
si ngul ar .

Then on page 5 of ny Verified Statenent,
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line 4, at the end of line 4 we should insert an
"and", and at the end of line 8 there should be a
period instead of a sem -colon, and then 9 through

18 shoul d be struck out.

Q Do you have any ot her changes to Covad
Exhi bit 3.07?
A Yes. Page 8, line 15, change the word

"overlay" to "existing".

And on page 21, line 18, there's a typo.
It says "NGCLC'. It should be "NGDLC'.

And t hen pages 27 and 28 the entire
testinmony should be struck, and that's it for
Exhibit 3.0. There's a change in 4.0.

Q Ckay. We'll get to that.

A Ckay.

M5. H GHTMAN:  Can we go off the record for

j ust one second?

EXAM NER WOCDS:  Yes.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion

transpired.)
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Q Ms. Carter, before we turn to Covad
Exhibit 4.0, 1'd like to ask you, with the changes
that you just stated, if | asked you the questions
in Covad Exhibit 3.0 here today, would your answers
be the sane?

A Yes.

Q And do you have a copy of Covad Exhi bit
4.0 that is marked the Surrebuttal Testinony on
Rehearing of Melia Carter?

A Yes, | do.

Q Do you have any changes or additions to
make to Covad Exhibit 4.07?

A Yes, | do.

Q Ckay. What would you like to change?

A Wl |, ny page nunbers aren't |lined up
with what was submitted to the Commission, so I'l|
have to go off of the sentence.

Q Do you have a question nunber that
you're referring to, Ms. Carter?

A Question nunber 16. It starts out

"Ms. Chapnman suggests”. The fourth sentence

starts with "That is why". There's an "it"
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mssing, so it should say "That is why it is
critical".

Q Ckay. Wth that change, if | asked you
the questions in Covad Exhibit 4.0 here today,
woul d your answers be the sane?

A Yes.

M5. FRANCO- FEI NBERG. Covad noves for the
adm ssion of exhibits Covad Exhibits 3.0 and 4.0.

EXAM NER WOODS:  (bj ecti ons?

MR, PABI AN:  No.

EXAM NER WOODS: The docunents are adm tted
wi t hout objecti on.

(Wher eupon Covad Exhibits
3.0 and 4.0 were received
into evidence.)

V5. FRANCO- FEI NBERG  Covad tenders Ms. Carter
for cross-exanination.

EXAM NER WOODS:  The witness is available for
Cross.

CRCSS EXAM NATI ON

BY MR PABI AN:

Q CGood afternoon, Ms. Carter.
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A Hi .
Q My nane is Mchael Pabian, and |I'm
representing Ameritech Illinois in this proceedi ng.

How are you doi ng?
A Good.
Q Cood.
Isit fair to say that you're here
representing the interests of Covad Comuni cati ons
and that that's what your testinony relates to is

Covad Conmuni cations' position in this proceedi ng?

A Yes.
Q Ckay. You're not -- none of your
representations are made on behal f of Rhythms. |Is

that correct?

A That's correct.

Q Now your business position at Covad
think you said is managi ng Covad' s busi ness

relationship with SBC Conmuni cations and its

affiliates. |Is that correct?
A Wth SBC -- yes, that's correct.
Q Is it fair to say that your function

all ows you to become famliar with the business
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pl ans of Covad Comuni cati ons?

A To the extent that they concern policy
type issues froma regulatory perspective, that's
true.

Q Ckay. At least as they relate to | LEC
provi sion of access to the network and UNEs, would
it be fair to say that it's an essential part of
your function to be famliar with the business
pl ans of Covad Comuni cati ons?

A As they relate to our relationship with
the ILEC, that's true

Q Right. Okay.

What services does Covad Conmuni cati ons
offer? | mean what is its business?

A We offer high speed access to the
Internet via DSL

Q Ckay. And that's essentially what we're
tal king about in this proceeding, right, that
aspect of Covad's business? |Is that correct?

A Correct.

Q In what states does Covad do busi ness

t oday?
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A We do business in nost states across the
nation. 1 can't name them all

Q Al right. Let's go backwards. Are
there any states that Covad doesn't do business in
that you're aware of ?

A I"'msure there are. | can't nanme them
all offhand, but, again, we have a nationa
net wor k.

Q A national network. So is it fair to
say that Covad does business in al nost every state
in the country?

A That would be close. | can't say that

it would be every state, but.

Q But pretty cl ose.
A (Wtness nods head up and down.)
Q Ckay.

M5. H GHTMAN:  Say yes. You need to speak
A Ch, yes. I|I'msorry.
Q In your testinmony you said that
provi sion of residential service was the focus of
Covad. |Is that correct?

A Yes. I'mjust trying to find it. Do
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you know where you read that?

Q I"msorry. Your answer was yes?
A Yes.
Q Ckay. Yet there's a portion of your

testinmony where you tal ked about selling services
to ISPs. Is that correct? Could you help ne
under stand how those two rel ate?

A We have | SP partners that sell our DSL
service through them They're channel partners.
They sell to residential and business end users.

Q So you're not selling services to the
| SPs?

A We partner with the 1SPs to sell our
services, so the 1SPs put their services, which is
the Internet portion, and sell our DSL portion of
the service to end users.

Q Ckay. So when the package gets put
together, is the ISP your customer that uses your
service to provide service to the residence
custoner or is the residence customer your
cust oner ?

A Bot h.
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Q Ckay. Could you explain? For what
pi ece is the residence customer your custoner?
A Vel 1, in sone instances we have a direct

mar ket i ng channel as well.

Q A direct marketing channel to who? For
what ?

A For DSL.

Q A direct marketing channel to?

A End users.

Q To ends users.

A (Wtness nods head up and down.)

Q In that case you wouldn't be dealing
with | SPs?

A Correct.

Q Ckay. So when you the tal ked about the

partnership relationship with the I1SPs, in that

scenario the | SPs are your custoners?

A They' re a channel partner to sell our
servi ce.
Q Ckay. When you issue a bill for that

service, who do you bill? The ISP or the --

A I don't get involved with the billing.
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Again, ny role is to deal with the ILEC

not the | SPs.

Q

No, |

understand that. |I'mtrying to

under stand who you are providing service to, who i s

your custoner

in that scenario. Is the end user

your custonmer or is the ISP your customer?

A

Q

They

Ckay.

are both our customers.

So you end up billing the end

user, the residence custoner

M5. FRANCO- FEI NBERG  (bj ecti on; asked and

answer ed.

EXAM NER WOODS: | think she said she doesn't

know about that.

Q
A

aspect .

You don't know.

I don't get involved in the billing

don't get involved on the retail side

our company. |

Q

Ckay.

deal with the |LEC

So you can't actually tell me

that the residence end users are your custoners.

A

Q

They

Vel |,

are our custoners.

you just told me you can't tel

of

ne



10

11

12

13

14

15

16

17

18

19

20

21

22

30

if you bill them

M5. FRANCO- FEI NBERG  (bj ecti on; asked and
answer ed.

EXAM NER WOODS: This is a dif ferent question

Q Is that -- | nean --

A I believe who provides the bill to the
end user is irrelevant whether they' re our custoner
or not. They are obtaining Covad service.

Q Ckay. Now if Ameritech provides UNEs
let's say to Covad and Covad uses those UNEs to
provi de service to a residence custoner, is that

resi dence custoner Ameritech's custoner?

A No, it's Covad' s custoner.
Q Ckay. Because Aneritech doesn't bill
A Vell, we don't tell the end user they're

getting Ameritech service
Q Ckay. Just to recap though, you don't
know and you can't tell ne that the residence
custoners are getting bills from Covad. Right?
M5. FRANCO-FEINBERG |'mgoing to object to
this line of questioning as irrelevant,

argunent ati ve, and al ready been answered.
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MR, PABI AN  Ckay.

EXAM NER WOODS: | think it was asked and
answer ed.

MR PABIAN: kay. That's fine. Ckay.

EXAM NER WOODS: | ' m confused about the
rel evance, too, but if he's done, that's fine.

MR, PABI AN: Ckay.

Q Is it true that Covad' s Septenber
199910Q i ndicated that it has nore business

customers than residence custoners?

A I haven't seen the Septenber 199910Q

Q I'"msorry; Septenber 2000.

A Ckay. | haven't seen that either.

Q You haven't seen it, so you don't -- do

you know if that's true on a nati onw de basis?
A I can't say one way or the other. |

haven't researched it.

Q Ckay.

A. On a nationw de basi s.

Q Ckay. When did Covad start providing
service in Illinois?

A I wasn't with the conpany then, so,
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again, | can't answer that.

MR, PABIAN: Ckay. |If we could have an
on-the-record data request then. |If you could |et
us know if on a nationw de basis Covad serves nore
busi ness custoners than residence custoners, we'd
appreciate it, and then al so indicate when Covad
started business in Illinois.

M5. FRANCO- FEI NBERG | don't understand the
rel evance of your first data request. W' ve
provi ded information regarding Illinois as part of
our testinony.

MR PABIAN: Well, | think it goes to the
credibility of Covad's position in this case, that
its focus is on residence custoners.

M5. FRANCO- FEI NBERG | think that
m scharacterizes Covad's testinony in this c ase.

MR, PABIAN: Ckay. We would still make the
request .

EXAM NER WOODS: Do you object or are you
going to provide it?

(Pause in the pr oceedings.)

V5. FRANCO- FEI NBERG ~ Ckay. Covad wil |
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provi de answers to the two data requests.

MR, PABI AN.  Ckay. Thank you.

EXAM NER WOODS:  Thank you

M5. FRANCO- FEINBERG I'msorry. Could you
repeat your first request? Wat was your first
request ?

MR PABIAN. On a nationw de basis, statistics
regardi ng the nunmber of business customers versus
the nunber of residence custoners.

V5. FRANCO- FEI NBERG  You want actual nunbers?

MR, PABI AN:  Yes.

MR BINNIG Whatever nunbers, nost recent
publ i shed nunbers that you published. You
publ i shed themin your 10Q

MB. FRANCO- FEINBERG So it woul d be publicly
available to Aneritech?

MR BINNIG Yeah, but we want it fromyou so
it's in the record.

M5. H GHTMAN: Do you have a copy?

MR BINNIG W have an el ectronic version.
We don't have a hard copy.

M5. H GHTMAN:  And the second one was j ust
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when they first started serving custoners in
[1linois?

MR PABIAN Right.

MR BINNIG First started providing service
in Illinois.

MR, PABI AN:  Right. Ckay.

Q Ms. Carter, several places in your
testinmony you indicate that, in so many words, and
let me know if |'m m scharacterizing your
testinmony, but that line sharing is the centerpiece

of Covad's roll -out of residential ADSL service in

Illinois. |Is that a fair statenent?
A That's true.
Q Ckay. Assunme with ne, i f you will, that

Pronto doesn't exist. Okay? Is it fair to say
that subject to constraints on the DSL capabilities
of a given |oop, Covad can utilize line sharing in
connection with the existing network configuration
to provide residential ADSL service?

A In certain circunstances that's true.

Q I's Covad providing residential ADSL

services today using |line sharing?
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A Yes, we're trying very hard to.

Q Do you know how many custoners you have
in lllinois today?

A | believe -- did | state that in ny

testi mony?

V5. FRANCO- FEI NBERG | believe that that's
proprietary to Covad

MR PABIAN. Well, we'll accept it under cover
| suppose.

M5. H GHTMAN: Do you want to go on the
proprietary record, in camera?

EXAM NER WOODS: Rat her than doing that , why
don't we have another on-the-record data request
for that nunber under cover.

MR, PABI AN: Ckay. That would be fine. If
you coul d provide to us, under proprietary cover is
fine, the nunber of ADSL custoners you have in
[I'linois today utilizing |ine sharing.

Q Ckay. For the purposes of argunent
assume with me, if you will, that Project Pronto is
an overlay network that would not involve the

renoval of existing copper facilities. Ckay?
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A kay.

Q And that it would not involve any
automatic mgration of existing voice custoners,
Ameritech voice custoners, fromtheir existing
service loop facilities. 1In that situation, isn't
it fair to say that Covad has the sane ability to
provi de ADSL services via line sharing to those

custonmers as it does in the absence of the Pronto

net wor k?

A Potential ly no.

Q Potentially no. GCkay. Wuld you
expl ai n?

A It really depends on how SBC/ Aneritech

depl oys their capital dollars in the future for

mai nt enance of their plant. So, for exanple, if
SBC/ Aneritech has two networks, we all know that

I LECs allocate so nuch noney every year to their
capital budget. It's kind of a no-brainer that
SBC s incentive will be to deploy the capita
dollars towards the architecture where they'll have
the nost growth opportunity, which is the Pronto

architecture. |If that's the case, then the
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exi sting network nay deteriorate to a point where
it's not available for use in a DSL environnent by
end users and by CLEGCs.

Q So your only condition on that | suppose
then, what you're saying is -- your only hesitation
to agree with ny assunption is the det erioration of
the existing network. R ght?

A No, | don't think that's nmy only
hesi tati on.

Q Ckay. Well, explain.

A Ch, okay. 1In some instances where the
Project Pronto network is being depl oyed, the |oop
links are too long to provide ADSL service, so, for
exanmple, we may only be able to provide service
using I DSL in that case, which is a nmuch sl ower
speed than ADSL.

Q Vell, | understand that, but if the |oop
| engths are too long, they would be too | ong even
if Pronto wasn't there, right? M question was
aren't Covad's opportunities to provide ADSL in a
line sharing capacity the same whether or not

Pronto exists?
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A And | would still say no because there's
potentially an interference issue. | know --
al though 1'mnot a technical w tness, | know

there's an issue that is being addressed in the
T1E1 standards, that I'msure M. R olo can explain
in much nore detail than | can, about an
interference issue that potentially may exist as a
result of the Pronto network.
Q Ckay. So that's pretty much it.
A Yes.
Q Ckay. Good.
Are you personal ly aware of any plans by
Areritech Illinois to let the existing non-Pronto
network deteriorate?
A I"mnot aware of any plans at this tinme.
Q Ckay. Thank you
Sort of along the sane lines, | believe
you indicated in your testinony that the Broadband
Service that is going to be offered by Ameritech
II'linois over the Pronto network is insufficient
for Covad's purposes. |Is that correct?

A I"mnot sure if that's exactly how I
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explain it, but that's --

Q Vell, if it's not insufficient, tell ne.

A Can you tell me where you're referencing
so | can refer to it?

Q Ckay. No, | just -- the question | was
getting at was whether Covad is satisfied with the
Br oadband Servi ce being offered over the Pronto
net wor K.

A W have reservations about the Broadband
Service Ofering.

Q Ckay. GCkay. | think one of your
objections is the length which -- questions about
the I ength which the service would be avail abl e.

I's that correct?
A That's correct.
Q In your testimony, Exhibit 3.0, on page

13, and | don't know if the page nunbers of your

3.0 line up
A On page 13?
Q Do you have it?
A Does it start on question 12?
Q Actually it -- well, it's actually in
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the mddle of the third paragraph of your answer to
guestion 12.

A Ckay.

Q Actually it's the end, the very end of
that. 1It's on ny page 13, lines 4 thr ough 8, the
| ast sentence of the third paragraph of your answer
to question 12 where you say: "It is highly likely
that by the time Broadband Service Ofering is
effectively available to Covad and ot her CLECs, we
will only be able to take advantage of it for a few
nonths - and then it is scheduled to disappear.”
That's what your testinony says, right?

A. Potentially, yes. That's what ny
testinmony says.

Q Can you tell me what schedule you're
referring to there?

A I"'mreferring to the nerger conditions
that expire in tw years.

Q But you're tal king about scheduling a
service to disappear. | nean at |east that's what
your testinmony says. Are you referring to any

particul ar schedul ed di sappearance date?
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A I"mreferring to the fact that the
nmerger conditions expire in two years.

Q Ri ght.

A And then SBC has the opportunity to pull
the offering or make it a less viable offering than
what they're offering to CLECs today.

Q But you yourself aren't aware of any SBC
pl ans or Ameritech Illinois plans to pull the
offering at that tinme, are you?

A No.

Q Ckay. The word schedul ed j ust threw e
there.

In connection with Covad's request to
unbundl e the Project Pronto architecture, | think
there was sone discussion in your testinony
concerning utilizing the architecture to provide
symretric DSL services. |Is that correct? Do you

recall that?

A I think I specifically referenced
G sHDSL.
Q You are aware that that type of service

could not be provided in any kind of |ine sharing
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capacity, are you not?

A Today that's true.

Q Wl |, over any form of copper subl oop
Vll, let's back up. 1Isn't it true that that
technol ogy uses -- currently uses the low -- if it

was provi ded over a copper subloop, would utilize
the frequencies normally occupi ed by voi ce band
communi cat i ons?

A Yes, that's true.

Q Ckay. So the discussion of G sHDSL and
symretric DSL services aren't really requests being
made for utilization of the Pronto architecture in
a line sharing capacity. By line sharing | nean
that would utilize let's say the copper subloop to
provi de both voice and G sHDSL services at the same
time.

A I think you have to look at it in terns
of technol ogi cal advances and what w |l be
available in the future. Again, maybe it's not
called line sharing, but there is a voice and data
capability that could go over there, over the sane

I i ne.
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Q Over the copper piece? Over the copper
subl oop?

A Vell, | don't know technically how it
woul d travel. That's probably nore an appropriate

guestion for M. R olo, but I guess ny point is
that as we progress here, technol ogi cal advances
will take place, and things will be available in
the future that may not be avail abl e today, and we
just don't want that type of restriction to be put
upon us where SBC is dictating what type of
technol ogy CLECs can use.

Q Ckay. But you're not disputing the fact
that that type of service today is not technically
capabl e of being provided in a |line sharing manner
over copper facilities.

A No, |I'mnot disputing that.

Q Ckay. GCkay. Good.

You al so nmention the provision of ATM
gquality of service type services in a fashion that
woul d provide custoners with a certai n guaranteed
guality of service. 1Isn't that correct?

A That's correct.
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Q That's correct. Ckay.

You are aware, are you not, that one of
the conditions of the Project Pronto Order deals
with the provision of constant bit rate class of
servi ce?

A Can you point where that is in the
order, just so | can reference it?

Q Ckay. It would be Appendi x A, paragraph
4(a). Actually it's the third paragraph under
section 4(a).

A Ckay. | can't find Appendix A Oh,
Appendi x A.  \What was the reference?

Q Section 4(a). If you have the sane
pagi nation as mne, if you ook on page -- at the
top of page 37, do you see that?

A I have 36.

Q I don't know if you have the sane
pagi nation that I do. It's the FCC kind of

of ficial printout.

A I think that's what | have.
Q Ckay. Section 4(a) starts on page 36.
A Correct.
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Q Do you see that?

A Yes.

Q Ckay. |If you go on to page 37, it's
actually the first paragraph on the top of page 37,
and if you would do ne the favor of just reading
t hat paragraph.

A "Specifically, the SBC Ameritech
i ncunmbent LEC will make available for depl oynent
for use by affiliated and unaffiliated advanced
service providers two virtual path circuits per end
user and CBR cl ass of service for xDSL on a
renote-termnal - per-renote-termnal basis (if xDSL
capabl e) starting within six nonths of the
Conmi ssion's concurrence with SBC/ Aneritech's
position on the ownership issues described in
par agraph 1 above consistent with this paragraph
and subject to the factors specified in paragraph 8
bel ow. "

Q Thank you.

On page 3 of your direct testinony, you
i ndi cated that unbundl ed access to the Project

Pronto platform --
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A Are you --

Q Oh, I'msorry. I'msorry. This is on
lines 6 through 9 on page 3 of your Exhibit 3.0. |
don't know if that lines up. Actually it's the --
Does it start with "In particular"?

Yes.

Ckay.

o > o »F

Al right. Your Verified Statenent wll
focus on why unbundl ed access of Pronto is
necessary to Covad's plans to provide conpeti tive
br oadband services in Illinois. That's what you're
saying there, right?

A Correct.

Q If Aneritech were -- Aneritech Illinois
were to change its plan and deci de not to depl oy
Project Pronto at all in Illinois, does that nean

Covad woul d wi thdraw from the broadband services

market in Illinois?
A No.
Q No. Ckay.

Is it fair to say that it's your

opi nion, as a nonl awer, however, that unbundling
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the Pronto architecture that Covad is requesting in
this case neets the necessary and inpair standards
as defined by the Suprene Court?

A As a nonlawyer, | think a strong
argunment could be nmade that it neets the necessary
and i npair standards.

Q Ckay. Could you point to -- oh, strike
t hat .

Isn't one of the purposes of your
testinmony here to, in fact, support Covad's

contention in that regard?

A M/ purpose is to address our views on
t hat .

Q Ri ght.

A Correct.

Q Ckay. Can you point to where in your

testinmony you have provided any sort of qualitative
anal ysis about the -- I'msorry -- quantitative
anal ysis, quantitative analysis associated with the
availability of alternative nmeans of providing the
services Covad seeks to provide that involve

sources other than let's say unbundling Pronto
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architecture?

A What specifically are you asking for?
VWat type of anal ysis?

Q Wl |, any sort of qualitative analysis
that would -- I"'msorry -- quantitative, any sort
of quantitative analysis that woul d support the
notion that unbundling the Pronto architecture
meets the necessary and inpair standards as
articul ated by the Supreme Court.

A | personally -- | haven't personally
done anything like that.

Q Ckay.

At a couple of places in your testinony,
specifically on page 8 of your direct testinony and
I think on page 8 of your -- or whatever page it is
of your supplenental testinony, you' ve used a very
simlar sentence that I will just read here:

"I ncunbent LECs have discrim nated agai nst Covad
and other CLECs by providing line sharing only to
thensel ves, and using that conpetitive advantage to
bui I d up market share.”

M5. H GHTMAN:  \What page are you on?
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M5. FRANCO- FEI NBERG Are you on the
surrebuttal ?

MR. PABIAN: That's on page 8 of 3.0 of
direct, and | believe it's repeated on at |east ny
page 8 of the surrebuttal

M5. FRANCO- FEI NBERG Ckay. I'msorry. Can
you provide the specific line that you' re quoting?

Q Ckay. 3.0, lines 6 through 8, and in
4.0 there's a reference. 1In 4.0, page 8, lines 14
through 17, you say "ILECs were using |line sharing
as a conpetitive advantage agai nst data CLECs by
denyi ng them access to the line sharing that they
were providi ng for their own custoners.” Do you
recall those references?

A Yes.

Q You weren't tal king about Illinois

there, were you?

A I was tal king about |ILECs in general

Q But not -- your reference was not neant
to apply at all to Ameritech Illinois, was it?

A It was nmeant to apply to ILECs in

general , including SBC
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Q Ckay. Was it intended to apply to
Ameritech Illinois?

A No, not specifically.

Q Not at all. 1Isn't that correct?

A Again, it was nmeant to apply to
Areritech Illinois' parent conpany, SBC, and ot her

| LECs who' ve used that tactic in the past.

Q Ckay. But it's not your contention that
Ameritech Illinois used that tactic, is it?

A No.

Q On the bottom of page 6 of your Exhibit

3.0, which is your direct testinony, you tal k about
SBC s proposal for CLECs to have access to the
NGDLC only through its Broadband Service O fering
woul d prohibit CLECs fromentering the market. |Is
that correct?

A That's correct.

Q And you finish up that paragraph by
saying unl ess there are adequate, nondiscrimnatory
means of ensuring that Covad and other CLECs have
access to consumers served by NGDLC systens, SBC

will be the only DSL provider to those custoners.
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Do you see that reference?

A Yes.

Q Are you indicating that the Areritech
[I'linois Project Pronto Broadband Service Ofering
i nvolves providing to itself or to its affiliate
with any access to that architecture that is not
al so available to other CLECs?

A Can you repeat the question?

MR, PABIAN: Could you read the question back

pl ease?
(Wher eupon the requested
portion of the record was
read back by the Court
Reporter.)
A That's a trick question. (Wtness

laughs.) | think technically it's available to

bot h.
Q Ckay.
It is true, is it not, that the terns
under which Ameritech Illinois' data affiliate,

AADS, will have access to Project Pronto Broadband

Service or any UNE, any subl oop involved that it
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m ght use in the provision of DSL service, would be
the sane ternms and conditions that Aneritech
IIlinois woul d nake those services or facilities
avai l able to any other CLEC?

A Today that's true.

Q Ms. Carter, in your surrebuttal
testinmony, in response to question 16, the second
line of your response, you state that Covad

currently has nore residential than business end

users in the state of Illinois. |s that correct?
A Correct.
Q Could you tell me how many residenti al

custoners and how many busi ness custoners Covad
currently has in the state of Illinois?

M5. FRANCO- FEI NBERG  That information, again,
is proprietary to Covad Communi cati ons.

MR PABIAN. W want to nake it a data
request .

EXAM NER WOODS: Let's make it part of the
same exhi bit. I'msorry; part of the sane
r esponse.

M5. H GHTMAN: | thought he already asked for
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MR BINNIG No, that one we didn't ask for
This is specific to Illinois.

MR, PABIAN:  Yes, this was specific to
[11inois.

M5. FRANCO- FEI NBERG Are you nmake that an
on-the-record data request?

MR PABIAN. Yes, an on-the-record data
request .

That's all.
EXAM NER WOODS: COkay. | just had a couple.
EXAM NATI ON

BY EXAM NER WOODS:

Q In surrebuttal testinmony, on ny page 4,
it's question 4. No, wong one.

A Yes.

Q I"msorry. It's the next -- it's
guestion 5.

A Question 5.

Q In the second part of the answer you
refer to the Conm ssion inposing a burden of proof

to denonstrate that providing |line sharing over any
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DLC technology is technically infeasible. Wat's
that reference to?

A It's in the Comm ssion's original order
inthis case, in this proceedi ng.

Q No wonder | didn't renenber it. So

that's the original arbitration decision.

A Yeah.

Q It nust have been sonething they' ve
changed. That's fine. | can find it.

A But they were right the first tinme.

MR PABI AN:  Now now.
Q Ckay. And then on the verified
statement, question 19, it looks like it starts on

ny page 20, "This argument fails to recognize",

line 2.
A Yes.
Q Ckay. Is it your understanding, and if

it is, that's fine, because | have no under st andi ng
at all, that all renote term nals al ways have fi ber
conponent s?

A I think that's probably a M. Riolo

guesti on.



10

11

12

13

14

15

16

17

18

19

20

21

22

55

Q Ckay. Well, then if we look at this
response where they conclude that incunbents nust
provi de unbundl ed access to the high frequency
portion of the loop by the renote termnal, if all
remote termnals don't have fiber, they could have
been referring to copper there, correct?

A Potentially. | personally think it's
nore generic than that.

EXAM NER WOODS: Ckay. I'Il ask M. Riolo.
That's all | had.

V5. FRANCO- FEI NBERG ~ Your Honor, can we have
a few mnutes before redirect?

EXAM NER WOODS: Sure. Let's take ten.

M5. FRANCO- FEI NBERG  Thank you.

(Wher eupon a short recess
was taken.)

EXAM NER WOODS: Okay. Back on the record.

M5. FRANCO- FEI NBERG Ms. Carter, | just have
a few questions for you on redirect.

REDI RECT EXAM NATI ON

BY MS. FRANCO- FEI NBERG

Q Heari ng Exam ner Wods asked you a
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l[ittle while ago what the basis for your statenent
in your direct testinmony was that the FCC requir es

line sharing over fiber. Do you recall that

guestion?
A Yes.
Q And | believe you answered that you

couldn't say that all digital |oop carrier s were
fiber fed. What's the basis then for your

concl usion that the FCC ordered |ine sharing over
fiber-fed | oops?

A VWl l, in paragraph 91 the FCC refers to
digital loop carriers as -- | guess | can find it
in the order.

(Pause in the proceedings.)

They tal k about incunbents nust provide
unbundl ed access to the high frequency portion of
the loop at the renote termnal. The FCC, when
they entered into that decision and wote this, had
to have known that nost renote terminals are served
off of fiber. However, they didn't preclude fiber
fromtheir ruling. They say that they're required

to unbundl e the high frequency portion of the Ioop
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even where an incunbent LEC s voice custoner is
served by DLC facilities.

Q Ms. Carter, M. Pabian asked you a
series of questions on his cr oss-exani nation
indicating that currently Covad has available to it
ot her options to provide DSL service other than the
Pronto architecture. He nentioned that, for
exanmpl e, Covad has the ability to access Pronto
under the sane terns and conditions as AADS and
al so indicated that Covad is actually providing
line sharing today. So what's Covad's probl emthen
with the offering?

A VWell, there's a couple of problens which
| mention in ny testinony. First of all, when SBC
strategi zed about the Project Pronto offering, they
did it under the unbrella of SBC and not an
affiliate, so only when the merger conditions took
pl ace did they create a separate affiliate called
ASlI where they noved all the advanced services
busi ness plan over to ASI. Now, however, since
they had already strategi zed about this as SBC,

they noved forward with that plan, and ASI just
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adopted that plan in conjunction with SBC s goal s.
When SBC purchased Ameritech
Aneritech's affiliate, AADS, is now under the same

situation as ASI, and since they' re both SBC
affiliates, right now nost of the directives are
bei ng taken from Texas in the conpany, so it's not
too far off to say that AADS and ASI woul d have the
sane business plans to nove forward in the market.
However, CLECs do not have that opportunity for SBC
or Areritech to take CLEC business plans into
consi derati on

MR PABIAN. ['d like to object to the answer
there being -- well, | nove to strike the entire
answer since there's a |ack of foundation on her
know edge of the strategization of the Pronto
architecture

EXAM NER WOODS: |'mpretty troubl ed by that
too, Ms. Carter.

A I think this --

Q How are you aware of SBC s taking into
account ASI or its data affiliate's plans?

A In our coll aboratives in Texas there was
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sone di scussion on this issue, and it was nentioned
that the Pronto strategy actually occurred before
the nmerger took place; that they were, in fact,
putting plans in place before the merger happened

MR PABIAN. This still doesn't -- | still
obj ect because the fact that Pronto was devel oped
bef ore the nerger has no bearing on your concl usion
that was reached in your answer.

M5. H GHTMAN: He's arguing. | nean this is
her testinony. She explained the basis for her
testinmony. It doesn't go to its admssibility. |If
he doesn't |ike her statenents, he can
cross-exam ne her further on the statements she
made. She expl ained the basis for her statenents.

MR BINNIG But you need to have a
foundati on.

EXAM NER WOODS:  And her foundati on was
hear say.

MR BINNIG It's hearsay

M5. H GHTMAN:  But | nean they're no different
than the references in the Aneritech testinony to

the statenents of the collaboratives. They've had
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guotes out of collaborative transcripts. | nean
it's the sane thing.

MR BINNIG First of all, she hasn't
identified the particular statement out of the
col | aborati ve.

M5. H GHTMAN:  Then you can ask her.

MR BINNIG But the statenment out of the
col I aborative has no relationship to the foundation
necessary to tal k about SBC s strategy pre-nerger
or post-nmerger. 1|s she an enployee of SBC? Has
she parti cipated in neetings where that strategy
session, if there was one, took place?

M5. H GHTMAN:  She expl ai ned her basis. She
didn't say she was in a nmeeting, a strategy
neet i ng.

MR BINNIG But the basis is not an adequate
| egal foundati on.

M5. FRANCO- FEINBERG It's a statenent from
SBC at a public forum It's an adm ssion of the
conpany.

M5. HHGHTMAN: | nean they're claimng that

she's lying. You know, she's under oath.
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MR BINNFG No, |I'mnot.

EXAM NER WOODS: No. It is just an
evidentiary standard that, while mninmal, | nust
admt | amequally troubled by it for her to
testify as to exactly what the basis of SBC s
strategy was wi thout ever having been an enpl oyee
of the company. Now we do have a margi nal
foundati on which was essentially hearsay that
somebody in a neeting said so. Quite frankly, I'm
very troubled by that. | don't even think that
appr oaches neager as far as foundati on goes, and
besides that, I'mnot convinced it's overly
relevant to anything. The fact that SBC may or may
not have strategi zed to do sonmething with their own
system has t hroughout this proceeding troubled ne
as being anything other than what a normal company
woul d do.

M5. H GHTMAN:  Well, the issue is the timng
though. That's her whol e point; when they nade the
decision to do it; when the plans were devel oped.

I mean | think --

EXAM NER WOODS: But only if the decision
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itself were in sone manner anti -conpetitive, and
I"mstill struggling with that whol e ideal that

they formed a subsidiary to pick up on their

copper. Well, that's to me normal business.
That's what you do in this world. So I'Il let it
stand. | don't think it's -- | think it's so
marginally relevant that it doesn't -- it's so

marginally relevant that | don't think it's worth
wasting nmuch nore time arguing the evidentiary
basis. So it will stand, but, again, |'mtroubled
by it, and I don't think it's very relevant, but
we'll leave it in.

MS. FRANCO- FEI NBERG

Q Ms. Carter, Ameritech's counsel also

asked you whet her Covad provi des residentia

service in Illinois. Do you recall that?

A Yes.

Q Is residential service t he focus of
Covad's business in Illinois?

A It's a focus of Covad's business in

Illinois. W have others.

Q Ckay. |If you also recall, Aneritech has
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made an on-the-record data request regarding the
nunber of business custoners and residentia
customers that Covad serves nationwide. |If the
nunbers that Covad subsequently provides in a data
request response indicate that Covad serves nore
busi ness custoners than residential custoners, why
woul d t hat be the case?

A Because we've been trying to get up and
running with line sharing in the SBC footprint.
Essentially line sharing is critical to our
residential roll -out, and we have had sone issues
in getting the central offices ready, prepared, up
and running to offer line sharing, and one piece of
this is this proceeding. | nean we were expecting
to offer line sharing by June 6th, and here we are
still tal king about |ine sharing i ssues, so as you
can see, there's been a significant delay not only
froma procedural perspective but also fr oma
techni cal perspective in getting the centra
of fices prepared for us to be able to effectively
roll out line sharing to residential end users.

Q Ms. Carter, M. Pabian, Aneritech's
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counsel , al so asked you a series of questions
regardi ng what Covad would do if Pronto didn't
exist, and | believe you responded -- and

M. Pabian asked if you could provide DSL even if
Pronto did not exist. Do you recall that question?

A Yes.

Q And | beli eve you indicated that Covad
woul d be able to provide ADSL in some
circunstances. Can you tell ne what those
ci rcunst ances woul d be?

A It would be when the loop length and the
techni cal paraneters are such that they can support
ADSL.

Q And how often woul d that be the case
wi t hout Pronto?

A I think there would be many
ci rcunst ances where we woul d not be able to provide
ADSL to end users that would be served ADSL out of
the Pronto architecture.

Q Why not ?

A Because the | oop | engths where Pronto is

bei ng depl oyed are typically |longer than the
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technol ogy will allow for ADSL.

Q M. Pabi an al so asked you about the
ternms and conditions under which Areritech will
of fer its whol esal e Broadband Service, and you
responded that you had some reservations regar ding
Aneritech's or SBC s whol esal e Broadband Service
Ofering. Can you please explain what you nmeant?

A Vell, | think one of the biggest
concerns is the fact that SBC/ Ameritech is trying
to fit the Pronto architecture into a non-regul ated
envi ronment, meaning that other than price, which
they voluntarily agreed to arbitrate for a limted
period of time for the nerger, you know, when the
nmerger conditions are in effect, any ternms and
conditions that would apply to the Pronto
architecture, SBC s position is that CLECs don't
have a right to go through the 251 /252 procedures,
as afforded by Congress and the Act, to take care
of our grievances. So essentially under SBC s
theory, CLECs such as Covad, if we have a dispute
with Ameritech about terns and conditions as it

relates to the Pronto architecture, could not cone



10

11

12

13

14

15

16

17

18

19

20

21

22

66

to the Illinois Commerce Conmission for a
resol ution of those issues, and, in effect, that
woul d strengthen their market power because CLECs
woul d be resigned to a take-it-or-leave-it
situation where the ternms and conditi ons woul d be
dictated to them

Q Ms. Carter, in response to M. Pabian's
guestions you al so indicated that you were
concerned whet her the Br oadband Service O fering
woul d be avail able followi ng the end of
SBC/ Aneritech's nmerger condition period. Can you
expl ai n what you neant by that?

A Vell, at the end of SBC/ Aneritech's
nmerger period, at the end of the two years,
SBC/ Aneritech woul d have the ability or the option
toroll their affiliate into their retail side,
into their retail unbrella, and it wouldn't be a
separate affiliate as it is today.

Q And why woul d that trouble Covad?

A Vell, it would trouble Covad for severa
reasons, one of which, again, as | get back to the

terns and conditions and the fact that our
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techni cal needs are not the focus of SBC s roll -out
of Project Pronto, that essentially they would nove
forward with their plans. They woul d nmove forward
depl oyi ng ADSL under SBC, and then CLECs woul d be
in a situation where we couldn't conpete. As I
stated in ny testinony, at the end of the mnerger
condi tion, SBC could cone back and say this is a
voluntary offering, and we're going to provide it
to you at any price we see fit, which I think M.
Chapman even alluded to in her testinony. So under
conditions such as that, CLECs would not be able to
conpete in the market.

Q Ms. Carter, if you recall, Aneritech's
counsel al so asked you sonme questions regarding

G HDSL. Do you recall that?

A Yes.
Q And | believe you responded that --
A SHDSL.

Q Ch, G sHDSL. Thank you for the
clarification. And I believe you indicated that
G sHDSL is not a line sharing product today. 1Is

that correct?
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A Correct.

Q G ven that you can't line sharing with
G sHDSL today, why is it relevant tot his
pr oceedi ng?

A Vell, | believe that SBC has stated in
their testinony that the Broadband Service O fering
is an effective means for CLECs to enter the
market, and | think our point is that unless we
have all the features and functionalities available
to us to be able to enter that market and not just
be pigeonholed into a resale situation, that i t's
truly not an effective nmeans to enter the narket.

Congress and the Act specifically
provi ded options. One was a resale option. The
ot her was an unbundling option, and, as we know,
voi ce providers had several unbundling options
available to them Wat we don't want to do is
have SBC Iimt those options to us.

Q Wth respect to GsHDSL, is it possible
today even to have voice and data capability on the
same line with that technol ogy?

A Yes.
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Q Can you give us an exanpl e?
A Voi ce over |P.
Q Ms. Carter, if you recall, M. Pabian

asked you a question to the effect of is Broadband
Service Ofering available to all CLECs equally.
Do you recall that?

A Yes.

Q And | believe your response was that it

was a trick question

A Correct.
Q Can you expl ain what you neant by that?
A Wl |, again, technically, it's available

fromthe sanme technical paraneters equally, but,
again, getting back to the fact that we would be
[imted under our 251/252 rights to exercise those,
we woul d not be able to have a way to arbitrate.
Qoviously, their affiliate is probably not going to
arbitrate with themover the terns and conditions
that they put forth. CLECs need other options that
are available to themto provide service, and,
agai n, our business plans and our plans to depl oy

service in the network may not mrror those of AADS
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or ASI, so it's inportant for us to have those
options avail able to us.

V5. FRANCO- FEI NBERG W have no further
guestions at this tine.

EXAM NATI ON

BY EXAM NER WOODS:

Q Is the reason this G sHDLS is not being
provi ded now because it's only carried over fiber?

A No.

Q So if Covad bought an unbundl ed | oop,
instal | ed a DSLAM and an RT and had its own
splitter, it could provide that, right?

A Ri ght now G sHDSL, Alcatel has it in the
testing phase. However, it's ny understanding that
they expect to have it out on the market to be able
to use in a Litespan system sonetine this year.

Q Right. So once the electronics and the
line card is available, nothing stops Covad fr om
buying a | oop, putting a DSLAMin, putting that
card -- putting that splitter card on the |oop, and
going with this product. R ght? Over a copper

| oop.
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A Vell, it's ny understanding that the
card, and | guess M. R olo can probably speak to
this nore proficiently than I can.

Q Ch, I'msure he will.

A But it's ny understanding that the card
i s being designed for the Litespan 2000 systemt hat
woul d support -- would be a fiber-based system

EXAM NER WOODS:  |1'lIl ask M. Riolo

RECROSS EXAM NATI ON

BY MR PABI AN:

Q Ms. Carter, isn't it true that the
Litespan 2000 systemstill uses copper fromthe
renote termnal to the customer's prem ses?

A Yes.

Q I think in response to sonme of your
counsel 's questions you indicated t hat -- and
don't have -- |I'mworking fromnenory here, so
correct neif I"'mwong -- that if Covad were
[imted to the utilization of the broadband
characteristics of the Pronto network in the form
of the Broadband Service that's being proposed here

or offered by Ameritech, that Covad woul d be unabl e
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to conpete in the provision of ADSL service? 1Is
that what you sai d?

A I"msorry. Can you repeat the question?

Q Vell, is what you were saying, and |I'm
trying to recall what you said, that if Covad' s
access to the high capacity portion of the Pronto
network were limted to the Broadband Service
Ofering that we're tal king about here, that Covad
coul d not compete in the provision of ADSL service?

A I think what | said was that SBC under
the Broadband Service Ofering is limting a CLEC s
rights froma regulatory perspective, and that if
you l ook at this practically, each custoner that
mgrates on to the Pronto network is mgrating --
if you take into account SBC s position, is
m grating out of the regulatory arena, so over tine
essentially the TelcomAct is -- there's no weight
to it because SBC s position would be that we can't
utilize our renedies under the Act since --

Q No, that's not what | was asking you

A Ckay.

Q I mean | thought you said somewhere in
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there that Covad woul d be prohibited from conpeting
in the provision of ADSL services. | mean

t hought you used the word you couldn't conpete in
the provision of ADSL servi ces.

A Right, and if you keep going with what |
was tal king about is if we're in the situation
where SBC has all the market power, and terns and
conditions are just dictated to us and we have no
renmedi es to resolve them then how can we conpete
in that environnent?

Already today it's difficult to conpete
in an environment where terns and conditions are
dictated. However, we do have the Commission to
hel p us resolve those issues. |If you take that
| evel of procedural -- of our ability to get those
i ssues resol ved, then how ar e we going to get those
i ssues resol ved and how can we effectively conpete?

Q Ckay. You're not saying here that that
service would be available to Aneritech's own
affiliate on any different terns and conditions
that they woul d be available to Covad, are you?

A No, I'mnot, but | guess the anal ogy
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would be simlar to me paying ny husband to paint
ny house. | don't really care what he charges ne,
but mny nei ghbor probably woul d, so, you know, there
is adifference on a conpetitive playing field.

Q I think you indicated that you took
issue with the Ameritech position that the
Br oadband Servi ce provides a reasonabl e market

entry strategy for CLECs. R ght?

A Correct.

Q Ckay. Does that nean that if Ameritech
-- first of all, I'"massuming that Covad is already
in the market in lllinois. |Is that correct?

A Yes.

Q Ckay. And it's fair to say that Covad
got into the market and decided to enter into the
mar ket even before Pronto was announced. Isn't
that correct?

A Correct.

Q Now, you nean to say by your answer or
imply by your answer that if for sone reason
Areritech Illinois were to decide not to depl oy

Pronto at all, that Covad would exit the market in
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[I'linois or could not conpete in the market in

[1linois?

A No. |If Pronto didn't exist, that's not
the case. | think there's a difference if Pronto
exi sts.

Q Ckay. So Pronto -- access to Pronto's

capabilities is not essential for Covad to provide

business in -- to provide service in Illinois.

A It is. It is essential.

Q So if Covad -- it is essential.

A Uh- huh.

Q So are you saying that if Pronto didn't
exi st, Covad would exit Il1linois?

A No.

Q Ckay. That's abundantly cl ear.

A | can el aborate.

Q I think you indicated that you were
havi ng sone problens with line sharing in Illinois.

I's that correct?
A In the SBC footprint, including the
Ameritech region, yes.

Q Ckay. It is true, is it not, that you
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coul d have -- that you did have available to you at
any time and still do today the ability to enter
into the sane |line sharing agreenent that is
available -- that Areritech's affiliate, AADS, has
entered into?

A I think the problens that | described
were nore technical in nature.

Q Ckay. Ckay.

But it is true, is it not, that Covad
has the ability today, if it wants to, to sign the
exact sane |ine sharing agreenent that was entered
into by AADS?

A Yes, but that's not going to help ne get
splitters in the central office

Q You don't nean to say though that the
difficulty you just referred to is sonething that
would not -- if there's a difficult with getting
splitters in the central office, that difficult
woul d al so apply to any simlar situation for AADS
would it not?

A I can't answer that affirmatively. |

don't know what problenms AADS is having in regards
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to line sharing.

Q Early in your redirect you were asked a
guestion by counsel about the inplication of the
Li ne Sharing Oder, the applicability of the Line
Sharing Order provisions to line sharing over
fiber. Correct?

A Correct.

Q I ask you to read footnote -- actually,
if you would read for me this reference to
paragraph 17 of the Line Sharing Order. Okay. The
first sentence of paragraph 17 and then the
associ ated footnote, and you don't have to read the
citations of the footnote

A Ckay. "Line sharing generally describes
the ability of two different service providers to
offer two services over the same line, with each
provi der enploying different frequencies to
transport voice and data over that line."

Q And then the footnote.

A And it says: "Line sharing through the
si mul t aneous use of discreet el ectromagnetic

frequencies on a single wire pair to provide
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separate communi cation service is the only form of
line sharing considered in this order and is only
possible on netallic |oops. Thus, fiber voice
transm ssion systens are not considered in this
order except if specifically noted otherw se.”

Q Thank you

I"malso going to refer you to a section
of the rules adopted by the Comm ssion in
connection with the Line Sharing Oder, and this is
under Section 51.319?

M5. FRANCO- FEI NBERG Whuld you like us to
stipulate that the order says what you're going to
have her read into the record? | nean is there a
guestion or do you just want her to read it into
the record?

MR, PABIAN:  Well, she was tal king about what
the Line Sharing Order said, so we're getting into
alittle bit nore detail about what the Line
Sharing Order says about that.

EXAM NER WOODS: As long as we don't do too
much.

MR PABI AN: Ckay.
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EXAM NER WOODS: ['mnot a fan of reading
stuff into the record.

MR PABIAN.  Ckxay.

EXAM NER WOODS:  So if it's short and we're
not going to do a whole lot of this, | don't mnd

MR, PABI AN:  Ckay.

Q Coul d you just read subsection 6 there?

A " Digital Loop Carrier Systens.
I ncunbent LECs nust provide to requesting carriers
unbundl ed access to the high frequency portion of
the loop at the renote terminal as well as the
central office, pursuant to Section 51.319(a)(2)
and Section 51.319 (h)(1).

Q Ckay. And then the | ast one, Your
Honor. Referring back to (h)(1) that was cited in
there, would you just read this, please, which is

the (h)(1)?

A You aren't going to have ne read (a)(2)?
Q No, just (h)(1).
A "The hi gh frequency portion of the |oop

network elenment is defined as the frequency range

above the voice band on a copper loop facility that
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is being used to carry analog circuit swtched
voi ce band transm ssions."
Q Ms. Carter, have you done any inventory

of DSL compati bl e versus non-DSL conpati bl e | oops

in lllinois?
A For Covad?
Q In any capacity.
A Can you clarify your question? Any

inventory in regards to whon?

Q On Ameritech Illinois' network. Have
you done any inventory of -- or any conparison or
any inventory of the | ocation or the nunber of

non-DSL conpati bl e | oops versus DSL conpati bl e

| oops in Ameritech Illinois' network?
A No.
Q Then what is the basis for your

assertion that Project Pronto is being depl oyed
where there are a greater nunber of non-DSL
conpati bl e | oops?

A Col | abor ati ves and hundreds of docunents
that SBC has stated that in where they' ve stated

that, in general, they' re deploying Project Pronto
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in areas that are not currently accessible to ADSL.

Q You haven't identified any of those
docunments in your testinony, have you?

A No.

MR PABIAN. That's all | have.

EXAM NER WOODS:  Anyt hi ng further?

MS. FRANCO- FEI NBERG  Yes.

REDI RECT EXAM NATI ON

BY MS. FRANCO- FEI NBERG

Q Ms. Carter, Hearing Exam ner Wods
inquired if Covad could collocate a DSLAM at a
renote terminal so that it could provide G sHDSL
today. Wy would Covad -- would Covad do that
today? Collocate a DSLAMto use an unbundl ed | oop
to provide G sHDSL?

A Probably not .

Q Why not ?

A Because, again, collocation, as | stated
inny Verified Statenment, is -- | think the FCC has
recogni zed that collocation itsel f causes costs and
del ays, and if you |l ook at doing that nowin a

renote termnal environnent, it is even exacerbated
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than when you do it in a central office environment
where you have access to many, nmany nore end users
than you have access out of a renote term nal

Q Ms. Carter, M. Pabian asked you if
Covad coul d sign the sane |ine sharing agreenent as
AADS to solve its line sharing problens. Do you
recall that question?

A Yes.

Q Does Covad have a line sharing agreenent
in place with Aneritech today?

A Yes.

Q Has that solved its line sharing
depl oynment probl ens?

A No.

Q Ms. Carter, M. Pabian al so asked you
that if you are able to conpete and provi de DSL
service without Pronto, why the fact that Ameritech
i s now depl oying Pronto nakes a difference, and you
i ndi cated that you coul d expand on your answer.

Can you pl ease do so now?
A Yes. Well, | think | tal ked about it

earlier that there are several things that would
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impact it, and one is the regulatory issues.
Essentially we would be limted in scope to what we
could do under the Pronto architecture, and, again,
as end users migrate to what SBC woul d categorize
as a non-regul ated network, CLECs would be |eft not
havi ng those renedies available to themto go to
the Conmi ssion and get things resol ved.

Al so, there are -- it's ny understandi ng
that there's an interference issue that potentially
coul d occur if you had the copper network and the
Pronto network operating together, and | believe
that is being addressed in the T1El standards, so
that may interfere with Covad's ability to provide
service in that regards

I just lost ny train of thought.

Q Ms. Carter, would SBC have a conpetitive
edge if Pronto existed and it had access and Covad
did not have access?

A Yes.

Q Wy ?

MR, PABI AN:  Your Honor, | will object to the

vagueness of the question and also the rel evance
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because you tal ked about SBC? | think we're
tal ki ng about Aneritech Illinois.

M5. FRANCO- FEINBERG If you'd like me to
substitute Aneritech in the question, that would be
fine.

MR, PABI AN:  And the vagueness of the
guesti on

EXAM NER WOODS:  But also | think it assumes
facts not in evidence. If you want to pose it as a
hypothetical, | think we can get to your point.

M5. H GHTMAN: Wi ch was exactly what he was
doing in his hypothetical with Ms. Carter, so it's
a follow-up to that.

EXAM NER WOODS: Ckay. |If you want to pose it
as a hypot heti cal

M5. FRANCO- FEI NBERG  Ckay.

Q Ms. Carter, if you could assune that SBC
was depl oying Project Pronto and it now exists, and
that -- I"'msorry -- or that Ameritech is depl oying
Project Pronto and that it now exists, and that
Aneritech has access t o the Pronto network, and

that Covad does not have the sane access and nust
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provi de ADSL services as it does today, what would
the inpact be on Covad?

A Well, again, as | stated in ny
testinmony, Covad does a |lot of its business through
channel partners, |IPS channel partners, and
essentially these | SP channel partners for the nost
part are national carriers, and if Covad does not
have the national -- the ability on a nationa
basis, if we're blocked out of certain territory,
then essentially those 1SPs will migrate away from
Covad to the provider that does have access to
those areas. So, in fact, Covad woul d be damaged
in that sense because we would be barred from
of fering services in those areas.

MB. FRANCO- FEI NBERG ~ Ckay. Thank you.

MR, PABI AN:  Coul d you read back counsel's
| ast question?

(Wher eupon the requested
portion of the record was
read back by the Court
Reporter.)

(Pause in the proceedings.)
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RECROSS EXAM NATI ON

BY MR PABI AN:

Q Ms. Carter, isn't it true that the only
retail DSL services offered today by Ameritech in
[Ilinois are offered out of AADS?

A That's ny under st andi ng.

Q Ckay. And isn't it true that AADS does
have access to the Pronto network only on the sane
terms and conditions that are available to Covad?

A Wth the exception of the joint
mar ket i ng requirenents, that's true; the joint
mar keting option, that's true.

Q But froma technical network access and
the access to functionality, that access is the

sanme that's avail able to Covad

A Yes.
MR. PABIAN: kay. That's all | have.
EXAM NER WOODS: | think this horse is just

about not to get up again.
M5. H GHTMAN.  We get the last word though
EXAM NER WOODS:  That's what |'mafraid of. |

hear a whi nny.
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REDI RECT EXAM NATI ON

BY M5. FRANCO- FEI
Q Fol  owi ng u

if, in fact, that were

NBERG

p on M. Pabian's question,

t he case,

that we had the

same access as AADS, why woul d Covad be

di sadvant aged?

A Because SBC is deploying their network

under the guise of the business plans of its

affiliate and naki ng deci sions based on that.

VMR PABIAN:.  |'1II

f oundat i on.

EXAM NER WOODS:

M5.  FRANCO- FEI NBERG

EXAM NER WOODS:

object to the lack of

Sust ai ned.
Thank you.
Thank you, Ms. Carter.

(Wtness excused.)

MR PABI AN:  Your
clear, we nove to stri

EXAM NER WOODS:

Honor, just so the record is

ke that |ast answer.

The answer will be stricken.

EXAM NER WOODS: M. O ausen.

M. Wegi ng?
MR WEG NG  Yes.

EXAM NER WOODS:

You' re up,

ny friend.
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(Wher eupon an
of f -the-record di scussion
transpired, and I CC Staff
Exhibit 1.0, 1.1, and 1.2
were mar ked for
identification.)
EXAM NER WOODS:  Ckay, disenbodied spirit, you
may cone forth and call your w tness.
MR WEGNG |'dlike to call Torsten O ausen
to the stand, please.
EXAM NER WOODS: He's there.
MR WEG NG | believe the witness has already
been sworn?
EXAM NER WOODS: That's correct.
TORSTEN CLAUSEN
called as a witness on behalf of the Staff of the
I1linois Commerce Conmi ssion, having been first
duly sworn, was examned and testified as foll ows:
DI RECT EXAM NATI ON
BY MR WEQ NG
Q Coul d you state your nane and busi ness

address for the record, please?
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THE W TNESS:

A My nane is Torsten O ausen, and ny
busi ness address is 527 East Capitol Avenue,
Springfield, Illinois 62701

Q And for whom do you work?

A I work for the Illinois Conmerce
Conmi ssi on.

Q M. dausen, do you have with you three
docunents or three sets of docunents?

A Yes, | do.

Q Ckay. Turning your attention to what
has been narked for identification as |CC Staff
Exhibit 1.0 (Cd ausen) 00-0312/00-0313 Rehearing, do
you recogni ze -- do you have that docunent in your
hand, sir?

A Yes, | do.

Q Let's do it that way.

EXAM NER WOCDS:  Yes.

A Yes.

Q Ckay. Do you recogni ze that document ?
A. | do.
Q

And what is that docunent?
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A That's the Direct Testinony of Torsten
Clausen i n this docket nunber you just cited.

Q And that docunent consists of one title
page and ten pages of testinony?

A Yes, it does.

Q And with the exception -- well, okay.
If I today, sir, were to ask you the questions
contained in Staff -- I'mgoing to limt it and
just call it Staff Exhibit 1.0 at this point. [If |
were to limt the -- sorry. If | were to ask you
the questions contained in Staff Exhibit 1.0 today,
woul d your answers today be substantially the sane
as the answers given in Staff Exhibit 1.07?

A Yes, they would be.

Q Ckay. Do you have any changes,
amendnents, or corrections to make to Staff Exhibit
1.07?

A The only change | would nmake is to
strike the | ast question and answer on page --

Q VWell, the next to the last question and
answer, right?

A Ckay.
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Q VWi ch on the PDF copy was page 10, |ines

11 through 17, and they had to do with the GU

i ssue?
A That's right.
Q And it's being stricken because of the

agreenent of the parties?
A That's correct.
Q Thank you.
Now, M. Cdausen, I'd like to turn your

attention to ICC Staff Exhibit 1.1 (d ausen)

Reheari ng.
A Yes.
Q Do you have that docunent, sir?
A Yes, | do.
Q And what is that docunent?
A That's the Rebuttal Testinony of Torsten

Cl ausen in this proceeding.

Q Ckay, and that testinony consists of a
title page and four pages of testinony?

A That's correct.

Q And if today | were to ask you the

guestions contained in Staff Exhibit 1.1, would
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your answers today be substantially the sane as
those given in Staff Exhibit 1.17?

A Yes, they woul d be.

Q Ckay. Do you have any additi ons,
corrections, or changes to make to Staff Exhibit
1.17?

A No, | don't.

Q Ckay. Turning now to Staff Exhibit 1.2
(d ausen), could you i dentify that for the record,
pl ease?

A That is my surrebuttal testinony in this
pr oceedi ng.

Q And that consists of a title page and
five pages of testinony?

A That's correct.

Q And if | were to ask you the questions
contained in Staff Exhibit 1.2, would your answers
today be substantially the same as the answers
contained in Staff Exhibit 1.2?

A Yes, they would be.

Q Do you have any changes, corrections, or

additions to make to Staff Exhibit 1.2?
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A No.

Q D d you not hear ny last question or did
| |1 ose your answer?

A I guess you lost nmy answer. | said no.

MR WEG NG On, okay. Thank you.

Wth that, M. Hearing Exam ner, | would
nove for the adm ssion of Staff Exhibit 1.0 as
amended, Staff Exhibit 1.1, and 1.2 into the record
evidence, and | tender the w tness for
Cross-examni nation.

EXAM NER WOODS:  (bj ecti ons?

MR BINNIG No objection.

EXAM NER WOODS: The docunents are admitted

wi t hout obj ecti on.
(Whereupon | CC Staff
Exhibits 1.0, 1.1, and 1.2
were received into
evi dence.)
The witness is available for cross.

MR. BINNIG Thank you, Your Honor.
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CROSS EXAM NATI ON

BY MR BINNI G

Q CGood afternoon, M. d ausen
A CGood afternoon
Q I have a few questions for you. First |

want to ask you a little bit about your background

and your work experience. You' ve never worked for

a teleconmunications carrier. |s that correct?

A No, | don't; | haven't.

Q So that's correct. You' ve never worked
for --

A That is correct.

Q So you have never had responsibility for

engi neering or designing a tel ecommuni cations

network. |s that correct?
A That is correct.
Q You' ve never had responsibility for

actually constructing or building a

tel ecommuni cations network. |s that correct?
A That is correct.
Q And you' ve al so never had responsibility

for making investnent decisions on behalf of a
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tel ecommuni cations carrier. |s that correct?
A That's correct.
Q Ckay.
A Unf ortunately.
Q I's your only enploynment relating to the

worl d of tel econmuni cations your enploynent wth

the I'llinois Comrerce Comm ssion?
A That's correct.
Q Let's turn to page 2 of your direct

testinmony, and at lines 19 through 21 you state the
following, and I quote: "I recomend that
conpetitors have the right to choose their own |ine
cards, but that this be done wi thout unduly

reduci ng Ameritech's incentive to roll out Project

Pronto in Illinoi s." Do you see that testinony?
A | do.
Q I want to ask you a hypotheti cal

M. Causen. | want you to assune that giving

CLECs the right to collocate their own |Ii ne cards
woul d by itself unduly reduce Aneritech Illinois’
incentive to roll out Project Pronto in Illinois.

If that were the case, would you still reconmend
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that this Conm ssion establish for CLECs a right to
collocate their own line cards in the Project
Pront o NGDLCs?

A Qoviously not. Oherwise | wouldn't
have witten it this way. | think | make it clear
here that this be done wi thout unduly reducing
Areritech's incentive to roll out Project Pronto in
[Ilinois, so the question [sic] to your answer
[sic] is no, under that assunption of course

Q Ckay. And now | want to ask you anot her
hypot heti cal making a slightly different
assunption, and I"mactually going to have a series
for you here. | want you to first assune that
giving CLECs the right to collocate such Project
Pronto NGDLC |ine cards woul d cause Aneritech
[Ilinois'" cost to deploy Project Pronto facilities
to increase by 20 percent. |If that were the case
woul d you still recommend that the Conm ssion
establish such a right for CLECs?

A VWhat do you nean by 20 percent? 20
percent overall? Just for what cost? What part of

the Project Pronto?
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Q Its cost to deploy Project Pronto in
[I'linois would increase by 20 percent.

A If I would still recommend --

Q Wul d you still recomrend that the
Conmi ssion create a right for CLECs to collocate
their own line cards in Project Pronto NG&LCs?

A I wish we had such a nunber. If we
woul d have such a nunber, then | would also like to
have a nunber of the benefits CLECs would get from
havi ng unbundl ed access, and then | woul d conpare
those two nunbers. So it's kind of unfair for ne
to say yes or no to that question w thout having
ei ther of those nunbers, just having the assunption
of the 20 percent you just gave ne.

Q The only assunption -- and you can nake
what ever assunption you want to nmake about
benefits. The only assunption |I'm asking you to
make is that the cost to Ameritech Illinois to
depl oy Project Pronto in Illinois would increase by
20 percent, and it's a hypothetical

A Yeah, but, see, it doesn't really matter

whether it's 5 percent, 6 percent, or 20 percent.
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I think really what it boils down to is whether
that increase in cost really reduces Ameritech's
incentive to roll out Project Pronto. If 20
percent is enough for Ameritech to not even rol
out Project Pronto, then of course this Comm ssion

woul d be concerned with the availability for

advanced services in Illinois, but if 20 percent is
still -- if a 20 percent increase in cost for
Areritech is still a viable business opportunity

for Areritech to go ahead with Project Pronto, then
20 percent is certainly not a threshold that this
Conmmi ssi on shoul d be concerned about. So | think
it really boils down to what this 20 percent neans
to Areritech and what effect it would have on the
roll- out in Illinois.

Q Ckay. | want you to make anot her
assunption with me to help deal with that issue
which is as follows: Assune that giving
conpetitors the right to collocate such line cards
woul d cause Aneritech Illinois' cost to depl oy
Project Pronto in Illinois to increase by 20

percent. Let's also assume that that does not
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cause Aneritech Illinois to end depl oynent of
Project Pronto in Illinois because it can recover
those costs, and this is an assunption now, that it
can pass on those costs to the CLECs who are
purchasi ng services, DSL services, on a whol esal e
basis from Aneritech Illinois. Wuld you stil
recommend in that instance that the Commi ssion
create a right by CLECs to collocate their own |ine
cards in Project Pronto NGDLCs?

A I certainly would because you j ust
assunmed that that 20 percent increase that you
woul d be able -- Aneritech would be able to pass it
on to the whol esal e custonmers, i.e., the CLECs. |If
you make that assunption, | think that is probably
what this Conm ssion should be concerned about,
whet her those increases in costs will not only --
of course we have two different cases. 1In the
first case you assuned that Ameritech will bear
those costs. |Is that correct?

Q You coul dn't answer that hypothetical so
| changed t he hypotheti cal

A I just want to nake sure --
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Q Their costs will increase by 20 percent,
but they're going to continue to roll out Project
Pront o because they can pass those costs on to the
CLECs purchasing whol esal e DSL servi ce.

A But you don't make any assunption
whet her or not they would still roll out Project
Pronto if they couldn't pass it on to CLECs. s

that correct?

Q That's a different question
A Ckay, but | think it's inportant. But,
yeah, | think to answer the question, | think if

Areritech is able to pass on those i ncreases in
costs to the CLECs and CLECs still are able to
purchase those services fromAneritech Illinois and
then turn around and sell broadband services here
in lllinois, then t he goal that this Comm ssion
shoul d be concerned with certainly is achieved, so
the answer is yes. | would recomrend it.

Q VWll, let's add anot her assunption to ny
hypot heti cal because | think you sort of hinted at
it in the answer you just gave. In addition to

assuming that Ameritech Illinois' cost to deploy
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Project Pronto would increase by 20 percent in
[Ilinois, and in addition to assum ng that
Areritech Illinois continues to depl oy Project
Pronto because it can pass t hose costs on to the
CLECs purchasing DSL service, | want you to al so
assune that the only way that CLECs can -- the only
way those costs can be passed on to the CLECs is if
the CLECs actually purchase the service because the

CLECs in turn can pass that cost on to end users.

A Uh - huh.

Q So the price to the end user for the
retail DSL service increases by 20 percent. |If
that were the case, would you still reconmend that

the Conmission create a right for CLECs to

collocate their own line cards in Project Pronto

NGDLCs?
A Yes, | woul d.
Q Ckay. |Is there any particul ar

percent age under that |ast hypothetical that were
we to reach it, say 100 percent, 200 percent, where
your recomendation woul d change?

A No, no. A --
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Q That answers ny question, M. d ausen
A kay. Ckay.
Q Now | et's assume that giving conmpetitors

the right to collocate their own line cards in
Project Pronto NGDLCs woul d cause Ameritech
[I'linois' provisioning intervals to the CLECs of
the whol esal e service and, in turn, the CLECs'

provi sioning intervals of the service to end users
to increase and to increase by 20 percent, so we've
got |onger provisioning intervals now.

A Uh - huh.

Q If that were to occur, would you stil
recommend that the Conm ssion establish a right by
CLECs to collocate their own line cards in Project
Pronto NGDLCs?

A And you' re tal ki ng about provi sioning
intervals using Ameritech's whol esal e Broadband

Service O fering?

Q I"mtal king about the provisioning
intervals -- we're talking about a right to
collocate line cards by CLECs. 1'mtal king about

the provisioning intervals that would apply to



10

11

12

13

14

15

16

17

18

19

20

21

22

103

provi sioning that to CLECs and CLECs, in turn,
provisioning their retail service to end users.

A Yes.

Q Ckay. If those provisioning intervals
i ncreased by 20 percent.

A Yeah. It sounds like you' re inplying
that all other CLEC offerings stop at that point
and they just wait for Ameritech to turn around and
gi ve them t he whol esal e Broadband Servi ce.

EXAM NER WOODS: No. | don't think he
under stands the question. | don't think broadb and
-- the broadband tariff service has nothing do with
this question. 1s that correct?

MR BINNIG That's correct.

EXAM NER WOODS: We're tal king strictly about
provisioning the line card at the termnal for the
CLEC so they can basically provide whatever kind of
DSL service they want. This has nothing to do with
the Broadband Service, as | under stand the
guestion. The Broadband Service continues. |If the
CLEC wants to do ADSL or whatever other has been

of fered on the Broadband Service, that stays in
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place. This is strictly a conpany - by-conpany,
card- by-card provisioning interval question
That's what's increasing. The Broadband Service is
immaterial to this question

MR BROMN: I'msorry. Increasing over what?
VWat are you conparing to it?

EXAM NER WOODS: Base |ine

MR BROM: And what is the base |ine?

MR BINNIG W can nake the base |ine
what ever you want to nmake it, but let's make the
base line the Broadband Service. W're not
affecting the Broadband Service intervals, but
we' re tal king about the intervals for this new
unbundl i ng option being 20 percent greater than the
Br oadband Service intervals both on the whol esal e
side and on the retail side.

A Ckay. Assuming | understand the
guestion correctly now, you're talking about
whol esal e and retail you just said.

Q The end result here is that end users
who want to purchase DSL services through the

unbundl i ng option, okay, the provisioning intervals
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are | onger.

A You' re saying if 20 percent is -- if |
would still recommend it if it increases by 20
per cent .

Q Yes.

A I think I would, yes.

Q Ckay. |Is there any particul ar

percentage that the provisioning intervals would
have to increase for your reconmendati on to change?
So if the interval incr eased by 100 percent or 200
percent, would your reconmendati on change?

A I assune there's a specific threshold,
but I don't think I can give you a specific nunber
sitting right here.

Q So you haven't -- as you sit here today,
you haven't thought about what specific threshold

A Threshol d, certainly not.

Q Let's turn to page 3 of your testinony,
and at lines 5 through 8, you assert there that the
Conmi ssi on should prevent ILECs |ike Aneritech from

desi gning an inflexi ble network architecture that
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| ocks conpetitors into a specific technology. Do

you see that?

A | do.

Q And that's actually lines 5 through 6.
A Uh - huh.

Q You would agree with nme, wouldn't you,

M. dausen, that the Conm ssion doesn't have any

fiduciary duties to sharehol ders?

A Who doesn't? The Conmi ssion?

Q The Commi ssi on does not have any
fiduciary duties to shareholders. |Is that correct?

A I think that's correct, yeah.

Q Do you also agree with nme that the

Conmi ssi on doesn't have to conpete for capital in
the capital narkets?

A That's right.

Q The Comm ssion al so doesn't have any

i nvest ments on whi ch sharehol ders require it to

generate a return. Isn't that correct?
MR WEG NG Counsel, I'mgoing to object to
this line of questioning. | don't know the fact

that this is a regulatory body that doesn't act
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like a corporation in private industry has any

rel evance either to the testinony being questioned
about or anything else. | think I'"mgoing to
object to the line of questioning.

MR BINNIG Well, if | need to respond, |
would say it is relevant to the issue of whether
the Conmi ssion should be dictating particular types
of network configurations for depl oynments.

EXAM NER WOODS: Why?

MR VWEG NG Well, I don't think -- | don't
think the issue of the Conm ssion's authority as a
regul atory body really is somehow tied to the fact
that we do or do not have to go to the nmarket to

get nmoney to build things.

MR BINNIG |'mnot tal king about the
Conmi ssion's authority. |'mtalking about -- it
was a different issue. I'mtalking about its

pol i cy choi ces.

EXAM NER WOODS: Wl |, | think maybe you m ght
want to recast those questions in terns of if the
Conmmi ssion were to foll ow these recomendati ons,

does he realize that that m ght inpact the
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conpany's positions vis-a-vis its shareholders in
the capital markets. That | think is essentially
what you're getting at | believe.

MR WEG NG Yeah. It isn't so nmuch the
guestion about M. O ausen's policy choices, but
that the Conmission is sonehow i nvol ved.

MR BINNIG | can do that

EXAM NER WOODS:  Thanks.

MR BINNI G

Q M. dausen, would you agree that if the
Conmi ssion were to create in CLECs a right to
collocate line cards in Project Pronto NGDLCs, that
that could have an inpact on Aneritech Illinois’
ability to generate a return on its Project Pronto
i nvest ment ?

A That's correct.

Q Wul d you al so agree that if the
Conmi ssion were to create such a right, that could
have an inpact on the investnment risk that
Aneritech Illinois bears as to whether or not its
depl oynment of particular facilities including

Project Pronto become obsol et e?
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A I would agree with that.
Q And so it could have an inpact on the

risk that that investnent woul d becone stranded.

A Yes.

Q Let's go to page 4 of your direct
testinmony, lines 11 through 12, and you begin your
answer here by asserting that in a traditional |ine

sharing environment, CLECs have the ability to
offer all desired variations of xDSL services that

can share the line with voice services. Do you see

t hat ?

A Are you at the end? OCh, okay. | see it
now.

Q It carries over to page 5, line 1.

A Uh - huh.

Q Do you see that?

A Yes.

Q Wul d you agree with nme that currently

the only types of xDSL services, and we're talking
about the traditional |ine sharing environment that
we referred to, which is where copper is depl oyed

all the way fromthe NIDto the CO the only
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variation of xDSL services today that can share
that copper loop with voice services is -- there's
basically twd, ADSL and G Lite?

A Yeah, if you don't consider GlLite a

subset of ADSL.

Q If you don't consider GLite a subset of
ADSL.

A Yeah, that's right.

Q O herwi se there's just one, ADSL

Yeah. ADSL is probably a broader term
yeah. There are probably different variations of
ADSL, different speed conbinations. As we have
seen in the Project Pronto architecture, we get
into ATMquality of service levels that can differ
but right now as of today in terns of xDSL, ADSL,
this is the only one that |line sharing is working
with.

Q And ot her types of DSL technol ogi es that
exi st today, like SDSL and HDSL, those require use
of a conplete stand-al one copper loop. Isn't that
correct?

A Yes, as of today, yes.
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Q Now let's go to your testinony,
continuing in this answer on page 5 at lines 7
through 9. You state that if CLECs do not have the
ability to specify the line cards at the renote

terminal, they do not have the sanme options as in a

traditional line sharing situation. Do you see
t hat ?

A Uh - huh.

Q I want to explore that assertion a

little bit. Let's assunme a network where there has
been no depl oynment of Project Pronto. GCkay? |
think, as you've already acknow edged, the only
type of line sharing that would be availabl e in

that network would be, as we sit here today, ADSL

service. |Is that right?
A That's right.
Q Ckay. Now let's overlay Project Pronto

facilities on to that existing copper network.
Ckay?

A Ckay.

Q If we do that, you still have the

ability to provide ADSL service over the copper
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| oops that already existed in the network, don't

you?

A Yes, assuming it is ADSL depl oyable in
that ar ea.

Q But if ADSL were not depl oyable, and

think what you're getting at is situations where,
for exanple, |oops are greater than 18, 000
feet?

A For exanpl e.

Q O where a First Ceneration DLC existed?

Ckay. |If ADSL were depl oyable, that would apply
equal ly both in the case where there were no

Project Pronto and where there were a Project

Pronto overlay. Isn't that right?

A That's correct.

Q So the options that you have in the
traditional line sharing situation continue to

exi st once Project Pronto is overlaid on the
network. Isn't that right?

A Yeah, | think I would agree with that,
yeah.

Q Ckay. Could you go back to page 4 for
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second?
A Sure.
Q Again, still in the direct testinony.

At lines 11 through 12 you state that a CLEC s
ability to differentiate its services fromthose of
the incunbent is vital to its success. Do you see
t hat ?

A Yes.

Q Now i n maki ng that assertion, you
haven't performed any market studies or any
enpirical studies of end users that addresses what
value, if any, those end users place on service
differentation [sic], have you?

A No, | haven't. The only exanpl e that
cones to mind is the resale option that is
currently available in the voice environnment is
probably providing an exanple that resale in that
environment did not prove to be a viable entry
strategy, and that's probably part of the reason
why - -

Q Specific to advanced services now, you

haven't done any type of market analysis or
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enpirical analysis of end users in terns of what,
if any, service differentations [sic] they would
find val uabl e.

A No, | haven't.

Q And you al so haven't done any type of
mar ket anal ysis along those lines specifically for

DSL services. |Is that right?

A No, | haven't.

Q So is that correct?

A That is correct.

Q Now are you aware -- | assume that

you're famliar with the Project Pronto Order that
the FCC i ssued, but we generically refer to the
Project Pronto Order. | think the official title
is the Second Menmorandum Qpi ni on and Order in CC
Docket 98-141? Are you famliar with that?

A I am

Q Ckay. Now you don't have a copy of that
with you up there, do you?

A Not right here, no.

(Wher eupon sai d docunent

was provided to the wtness
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by M. Binnig.)

Do | get to read now?

Q Hopefully 1'm not going to have you read
anything out of this, M. dd ausen.

A Too bad.

Q I"I'l try to keep it short.

I'"d like to refer you to footnote 82,
and just let me ask you, are you generally aware
that in paragraph 28 the FCC did concl ude that the
SBC/ Aneritech Broadband Service O fering does give
CLECs the ability to differentiate their products
fromthose of AADS?

A Yes. | see that.

Q Ckay. Now in footnote 82, does that
footnote describe what's referred to as a
provi si oni ng system known as SOLID, S-OL-1-D? Do
you see that?

A Yes, | do.

Q And the SOLID process includes what SBC
refers to as the building of a profile? Do you see
t hat ?

A Yes.
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Q And then describes a carrier's profile
consi sts of several factors, including upstream
speed, downstream speed, aggregate power, and
noi se? Do you see that?

A | do.

Q Just focusing on the speed combi nati ons,
are you aware, M. dausen, that under the SCOLID
provi sioning systemthat there are alnmost 3 million
di fferent possible speed options that a CLEC coul d
desi gnhat e?

A I did not know that specific nunber, no.

Q Ckay. Are you aware that under the
SCLID profile systemthat any CLEC can desi gnhate
upst ream and downstream both maxi mum and m ni mum
speeds, in increnents of 32 kil obytes?

A | did not know that.

Q If that were the case, would you agree
with me that the Broadband Service Ofering would,
in fact, enable CLECs to differentiate their
service of ferings fromthose of AADS?

A That doesn't change anything with

respect to the ATMquality of service level. It's
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still all UBR, unspecified bit rate, and speeds can
vary, but it doesn't -- obviously it didn't
al l eviate the concerns the CLECs were having with
this. Oherwise we wouldn't be tal ki ng about this.
Q And you are aware -- | believe M.
Carter was asked a question about this, and | won't
have you do the sane thing she did, but you are
aware, are you not, that one of the commtnents
that the FCC nmade a condition to the Project Pronto
Order in section 4 of Appendix Ais a commtnent
and now a condition that SBC devel op a CBR product?
A Yes, |'m aware.
EXAM NER WOODS:  What does CBR nean?

MR BINNIG Constant bit rate quality of

servi ce.
Q I now want to -- we have been spending a
ot of time in the |land of hypotheticals. | want

to stay there for at |east one or two nore.

I want to ask you a question in terns of
just general economc theory, M. O ausen. Wuld
you agree with ne that in a conmmodity market where

there are nunerous conpetitors, okay, and what
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those competitors are selling is a conmodity, they
are interchangeable, that there tend to be two main
ways that a conpetitor can differentiate its
product? One is through price?

A Correct.

Q And the other is through what | would
call customer service?

A Correct.

Q Why don't we go to page 7 of your direct
testinmony. At lines 3 through 5, you assert there
that you believe the Comm ssion should declare the
fiber portion between the NGDLC RT and the optica
concentration device ("OCD') at the central office
an unbundl ed network element. Do you see that?

A Yes, | do.

Q If the Conm ssion were to accept your
recommendation here, how would a CLEC access the
fiber UNE at the OCD?

A It is ny understanding that currently
Ameritech or SBC is planning on cross-connecting on
the | eased port on the OCD to a CLEC s coll ocation

cage in that central office, so for this | assune
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this will stay in place. That's the way of
connecting the CLEC s network with Ameritech's QOCD.
Q M. dausen, isn't it true that that
cross-connect occurs after the signal has passed
t hrough the QOCD?
A That's what it is, yes.
Q And so are you proposing that the OCD
al so be unbundl ed as a UNE?
A I am not necessarily a technical
witness, but | don't think it has to be declared as
a UNE.
Q VWll, in fact, isn't the OCD an ATM

packet switch?

A That's ny understandi ng, yes.
Q So |l guess I"'mat a bit of a loss,
M. Causen. |If you' re going to unbundle just the

fiber, how do you give a CLEC access to that fiber
prior to it entering the OCD?

A But | thought Aneritech's or SBC s
offering was to offer those OCD ports and the
cross- connection to a CLEC s coll ocation cage

anyway, so | didn't see a need -- | don't see a
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need why to declare that as an additional UNE.
Q Vell, Areritech's offering is not a UNE

of fering though, is it?

A Not right now, no.
Q Ckay.
A But on this sanme issue, what | thought

was interesting to note that also in the Project
Pronto Order, although the FCC granted a wai ver for
SBC's ILECs to own the OCD and the digital line
cards at the RT, they also specified that CLECs
shoul d have the ability to install their own OCDs
at the central office, and | think this mght be an
i ndication that they see the option for CLECs to
install their own OCDs, and then they can access
that fiber portion direct.

Q Do you still have the copy of the
Project Pronto Order? Can you identify for me
specifically where you're referring to?

A | certainly don't. | would have to | ook
it up.

MR BINNIG | would just nake that an

on-the-record data request.



10

11

12

13

14

15

16

17

18

19

20

21

22

121

A Ckay.
MR BINNIG If he could identify the specifi c

par agraph at sone point that he's referring to.

A I will.

Q Ckay. Let's go to page 8 of your direct
testi nmony.

A Ckay.

Q And | want to refer to your answer at

lines 15 through 17 where you're tal ki ng about the
alternatives available to CLECs seeking to provide
data services in a Project Pronto environnent, and
one of the alternatives you're tal king about is
collocating at the RT and purchasing dark fi ber
fromAneritech or purchasing fiber capacity froma
third party, and then you state at lines 15 through
17 that, however, as SBC itself acknow edges, and
you quote, "operational and administrative
obstacles, particularly the lack of space in renote
term nal s" often make collocation at the RT

i mpossi bl e, and you don't indicate where this quote
is from but.

A Yeah.
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Q Isn't this quote, in fact, fromthe
February 2000 wai ver request that SBC first filed
with the FCC?

A I believe it is, yes.

Q Ckay. Hasn't there been a I ot of
activity at the FCC since that letter was sent to
the FCC on this issue?

A Has there been activity at the FCC? |'m
sure, yeah

Q Ckay. And one of the end results of
that activity has been the Project Pronto O der
Isn't that right?

A That's correct.

Q And doesn't the Project Pronto O der
have a specific condition that relates to access to
renote termnals by CLECs for collocation?

A That's correct.

Q And what it says is that for existing
renote termnals, SBC ILECs are required to create
what's called a special construction arrangement to
enable CLECs to collocate at renote term nals.

Isn't that correct?
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A That's correct.

Q So this particular reference here woul d
you agree with ne is outdated, your reference at
lines 15 through 17?

A Wll, it is certainly still the case
today. | don't think that changed overnight.
Certainly the requirement for Amreritech or SBC s
ILECs to create additional space certainly cane
after that. That's correct.

Q Let's go now to page 9, and here you're
tal ki ng about another alternative, beginning at

line 1, which is using all -copper |oops. Do you

see that?
A Yes.
Q And begi nning on line 2, you assert that

in areas where Anmeritech initially served
conmunities by an old fiber -fed DLC architecture,
however, spare copper |oops connecting the RT with
the CO are typically unavailable. Do you see that?
A Yes.
Q Now you haven't done any physica

inventory of Ameritech Illinois' |oop network. Is
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that correct?

A No. | think that's one of the desires
of the CLECs, having the -- to get an inventory of
the ILEC s network as far as |l oop | ength and ot her
i npedi nents to the depl oyment of advanced services.

Q Ckay. | want to focus now on the
particular issue we're dealing with, which is the
collocation of line card issue. ay?

A Sure.

Q Isn't it correct as you sit here today,
M. Causen, that you can't identify where in
Areritech Illinois' service territory it depl oyed

"old fiber-fed DLC architecture"?

A No.

Q So that's correct.

A That's correct.

Q And you also can't identify in instances
where Aneritech Illinois may have depl oyed suc h
architecture, how many -- and this is the old

fiber- fed DLC architecture, how nmany end users are
served by that architecture. 1|s that correct?

A That's correct.
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Q And you also can't identify in those

areas how much copper | oop mght be deployed in

those areas as well . |Is that correct?
A | cannot. Yes, that's correct.
Q And | take it your answers would be the

same if | asked you about |oop lengths; that in any
particular area of Ameritech Illinois' network, you
can't identify what percentage of copper |oops are
a certain length. |Is that correct?

A That's correct. Again, | think a |ot of

parties would like to have that information, yes.

Q Ckay. Let's go to your surrebutta
testi nmony.

A Are we skipping ny rebuttal ?

Q W' re ski ppi ng your rebut tal.

A W' re novi ng.

Q And 1'd like you to turn to page 2 of

your surrebuttal, and focusing on line 12 through
line 16, there's a question that begins: "M. Lube
states that it would be '"inappropriate for this
Conmi ssion to nandate the depl oynent of a

particul ar type of technol ogy or nmanufacturer of
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any type of technology'. Do you agree?" Then your
answer is: "Yes, although no party in this

proceedi ng reconmended t he Comm ssi on make such a

mandate."” Do you see that?
A Yes, | do.
Q Do you al so agree that it would be

i nappropriate for any particular CLEC or group of
CLECs to mandate the depl oyment of a particul ar
type of technol ogy or manufacturer of any type of
technol ogy by an i ncunbent LEC?

A Sure. | would agree.

Q Now let's go to page 3 of your
surrebuttal, and at lines 1 through 4 you assert
there that it is your understanding that no party
is asking Aneritech to provide a superior network
for CLECs. Al Covad and Rhythns are seeking is
unbundl ed access to Project Pronto and conpetitive
ownership of line cards. Do you see that?

A | do.

Q Now, going off into the world of
hypot heticals for a nonment again, M. d ausen

let's assume that if the Conm ssion were to give



10

11

12

13

14

15

16

17

18

19

20

21

22

127

Rhyt hms and Covad the right to coll ocate their own
line cards in Project Pronto NGDLCs, that as a
result of that Ameritech Illinois would have to
change its planned configuration and depl oynment of
Project Pronto and woul d have to add additi onal
facilities for one of two reasons; either the
network was going to be used |l ess efficiency than
Amreritech Illinois otherw se planned, or the
network was going to require nore bandw dth than
Areritech Illinois otherw se planned. Gkay? Are

you with ne so far? These are all assunptions I'm

maki ng.

A They're all assunptions. GCkay. I'm
wi th you.

Q If either one of those were to result

froma Conmission creation of a right by CLECs to

collocate in Project Pronto NGLC |ine cards,

woul dn't that, in fact, be forcing Aneritech

[I'linois to build a superior network for the CLECS?
A Why woul d that be a superior network? |

think that's the part | don't understand, why that

cane up in that testinmony, why that would be a
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superi or networKk.
Q Vel l, they would have t o add additiona

facilities that they weren't planning on otherw se

depl oyi ng.

A By additional facilities, you' re talking
about increasing bandwidth. |Is that correct?

Q I'"mtal ki ng about increasi ng bandw dth

and increasing capacity, whether it be through wave
di vision multipl exing, dense wave di vision

mul tipl exing, or whether it be through essentially
the duplication of the Project Pronto network.

That is instead of putting in one OCD in a centra
of fice, you have to put in three or four or five.
Instead of putting in three channel bank assenblies
in an RT, you have to put in six or seven or eight.
Ckay? In any of those instances, if Aneritech
II'linois had to depl oy additional equipnment, had to
go out and purchase and install additional

equi pnent beyond what it was ot herw se planning to
purchase and install, wouldn't that be creating a
superior network for CLECs?

MR BROM: | would object to the extent he's
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calling for a | egal concl usion.

EXAM NER WOODS:  Overrul ed

A I don't see why that would be a superior
network. | see that as a network that |eaves nore
options for CLECs, and by increasi ng bandw dth
ei ther through wave | ength division multipl exing or
addi ng additional strands of fiber, it increases
the capacity, but the technol ogy doesn't change,
and it doesn't go to a superior network. | think
have a problemw th characterizing that as a
superior network, and even if it were a superior
network, I'mtroubled by the fact that Ameritech
does not want to offer that because obviously there
seens to be a demand fromthe CLEC conmunity to get
those additional capabilities and those increased
bandwi dt hs, and they're certainly willing to pay an
addi tional premiumfor that, that additiona
capability or that additional bandw dth.

Q But you seemto be tal king about a
conpetitive market where the price is one that's
not regul ated, but one that's determ ned

voluntarily between a seller and a buyer.
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Let me ask the question this way.
Whul dn't you agree, M. Cdausen, that Aneritech
[I'linois mght not choose to deploy the additiona
facilities I'mtal king about that you don't cal
superior network, but it mght not choose to do
that because regulatory requirenents or other
requi rements mght make it an unattractive business
decision in ternms of generating revenues sufficient
to earn a return on its investnent?

A So are you saying that there could be
two ways? There could be one where Aneritech
of fers those additional capabilities or these
addi tional bandwi dths on its own, and then there's
one other way where it will be forced by the
Conmi ssion that would be a different
i npl enentation? |Is that what you' re saying?

Q No. Let ne try it again, and nmaybe the
best way to do this is to read back his answer to
nmy question just preceding this one. What |'m
trying to get at is that you indicated that once
you | think expl ai ned what you envision as a

superior network, and if | understand you
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correctly, you're defining superior network as one
that's nore technol ogically advanced than the

Project Pronto Network? 1Is that fair?

A I think that's fair, yeah
Q And you said that you would be troubled
if Areritech Illinois were reluctant to depl oy such

a network, that is a nore technol ogically advanced
network. Isn't it possible that Areritech Illinois
mght find it unattractive to deploy a nore

technol ogically advanced network if it were
prevented fromearning a reasonable return on its

i nvestment in that network?

A Yeah, | certainly would agree with that,
but that's probably the case for all the UNE
offerings. | don't think there's anything new
that's com ng up here

Q I guess the only other question | have,
M. Causen, is in either the case of your
definition of a superior network, that is a nore
techni call y advanced networKk.

A Ckay.

Q In either that case or in the case where
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Areritech Illinois were required to purchase and
install additional facilities, okay? In either of
those cases, it's Areritech Illinois who bears the
risk that its investment will be stranded. Do you
agree with that?

A | guess that depends on the
i mpl enentation, how that requirenent is carried
out .

Q Ckay. Well, let's take the UNE
i mpl enentation that | think you' re advocati ng.
Isn"t it true that in the world of UNEs, it's the

i ncunbent who bears the investnent risk?

A CGeneral |y speaking, yeah, that's
correct.
Q A CLEC can | ease a UNE one nmonth and the

next nmonth can say | don't want this UNE anynore.
Isn'"t that correct?

A That's correct, but you seemto be
i mplying that you' re offering sonething conpletely
new as a UNE. The fact is we are just declaring it
a UNE. It's already there. The fiber portion

between the RT and the OCD is already there. It's
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not |ike you have to physically create that UNE
It's already there. [It's just a question of how

conpetitors have access to that UNE

Q Vll, it's only there where Project
Pronto has actual |y been deployed. |Is that right?

A Sure.

Q Ckay. And also, if one of the results

of that requirement is that additional fiber would
have to be deployed, that fiber doesn't exist there
today either, does it?

A It depends. Certainly not in all
circunstances, but I'msure there's spare capacity
in many situations where Project Pront o is being
depl oyed. | just cannot inmagine a brand-new
net wor k bei ng deployed to full capacity fromthe
get - go.

Q Let's assume -- |'Il take away all those
concerns. Let's assume that you woul d have to
depl oy additional fiber.

A Yeah.

Q If the UNE requirenent were inposed by

the Conmi ssion, and you woul d have to depl oy
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addi tional Project Pronto facilities in the central
office in terns of additional OCDs and additi onal
facilities in the RT as well.

A Uh - huh.

Q In a UNE world, it's Areritech Illinois
who bears the risk of those investnents. Correct?
A That's correct, and it is Amreritech
[I'linois that gets a TELRIC return for that, which
has return on investnent calculated into it, which

is the case for any other UNE.

Q Once again, | want to be clear for the
record, M. Causen. Those CLECs can decide not to
purchase those UNEs at any tinme. |s that correct?

A That's correct. If they don't want to
purchase those UNEs, then |I don't know why they
want it now.

Q I think one nore question, and, again,
this is a hypothetical, and you may or may not be
able to answer this. [If you don't know, you don't
know, but | want you to assume that as part of the
Project Pronto deploynent, Ameritech Illinois

depl oys an OC12 SONET ring. GCkay? And over that
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-- okay. Take away the Project Pronto piece of it.
Let's just assune that Aneritech Illinois has an
OC12 SONET ring that it has deployed inits
network. Ckay?

A Ckay.

Q And currently today CLECs can obtain on
that SONET ring OC3 capacity.

A Ckay.

Q Ckay? And so what they're getting is a
smal | er piece of bandwi dth on the OC12.

A Ckay. Uh- huh.

Q Now | et's assunme that the Comm ssion
creates a right for CLECs to get at their desire

OCl12 capacity.

A Ckay.
Q Ckay? On this particular SONET ring.
Isn't it correct that what Anreritech Illinois would

have to do would be to build a higher capacity
SONET ring than the OC12? That is maybe an OC48 or
an OC96 SONET ring?

A That is correct, and they would be

conpensated for that build-out as they would be
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conpensated for any nore selling of OC3s out of
OCl2s.
Q And | take it you don't view that as

requiring Ameritech to build a superior network.

A No, | don't.
MR BINNIG That's all | have for the nonment,
Your Honor.

EXAM NER WOODS:  Ckay.

MR. BROMN: Thank you.

EXAM NER WOODS: How | ong are we going to go,

M. Brown? Let's go off the record just a mnute.

(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
transpired.)

CROSS EXAM NATI ON

BY MR BROM:

Q CGood afternoon, M. d ausen.

A Good afternoon.

Q I'"m Crai g Brown representing Rhythns.

M. dausen, have you read all of the

testinmony that was filed in this case?
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A In this case in the rehearing?

Q Yes.

A O the whol e case?

Q Yes.

A Yes, | have.

Q So you've read all of Aneritech's

testinmony that has been filed here in this case?

A Yes.

Q So you've read it, understand the
concerns that they've expressed in their testinony
with regard to unbundling Project Pronto and giving
access to line cards to CLECs?

A At least | hope I did.

Q And after reading that, you stil
recommend that the Conmi ssion require Aneritech to
unbundl e Project Pronto and provide access to the
line cards to CLECs. Correct?

MR BINNIG |'mgoing to i npose an objection
now. | may be posing it repeatedly, but | object
to this as not being proper cross. This is
friendly cross.

EXAM NER WOODS: Are we goi ng sonewhere wth
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this? 1It's actually cross.

MR BROMN: [|'msorry?

EXAM NER WOODS: Are we goi ng sonewhere wth
this? This is actually cross-exani nation.

MR BROAN: No, that's the -- | nean I'm --

EXAM NER WOODS: So you're just going to ask
himto reiterate his opinions that are in your
favor?

MR BROMN:  No, no.

EXAM NER WOODS: (Okay. You can go a little
while, but I would expect sone type of adversari al
process.

MR. BROMN: Ckay.

Q M. dausen, you would agree that the
Br oadband Service -- you state in your testinony
that the Broadband Service has been designed for
the services that AADS intends to offer. Correct?

A Correct.

Q And, for exanple, the Broadband Service
currently would all ow CLECs to provide only ADSL
and not other types of DSL. Correct?

A That's correct, yeah.
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Q And CLECs frequently have different
busi ness plans. Correct? They may be providing
services to different types of custoners and that
demand different types of services?

A That is correct.

Q And in its testinony Aneritech states
that there are a nunber of alternatives to the
Br oadband Service that CLECs can take advant age of,
such as spare | oops, using spare |oops, and
coll ocating DSLAMs at the renote term nal.

MR BINNIG |'mgoing to object again.

EXAM NER WOCDS: M. Brown, we've got to go
somewhere with this, ny friend. This is just pure
friendly cross. You ve got to ask hima question
that's adverse to his testinony.

MR BROMN: | am

EXAM NER WOCDS: No, you're not.

MR BROMN: |1'mjust setting up a foundation

EXAM NER WOODS:  No, sir, you're not. |If you
have a question to ask himthat's
cross-exam nation, please do it. So far all you' ve

done is elicit responses in favor of your client.
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That's not cross.

MR BROMN:

Q In your direct testinmony you propose
that Aneritech and CLECs engage in a collaborative
process to work out any issues regarding
i mpl ement ati on?

A That's what | propose, yes.

Q And you recomend that the Comm ssion
establish a specific deadline, and specifically
you' re proposing a nine-nonth deadline to end that
col | aborati ve process?

A Yes, and the reason | do that is that |
think there should be -- there should be a definite
date when those coll aboratives should at |east, in
part, succeed what they're intended for, neaning
that in ny proposal the Commi ssion shoul d order
that CLECs do have the right to specify the line
cards at the RT, but that this not happen
overnight, so to speak, but in a nine-nonth date
fromnow so that these adninistrative problens and
obstacl es can be worked out in a collaborative

fashion before that right to collocate will
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actual ly be exerci sed.

Q And woul d you agree that any processes
that are established in that collaborative should
apply to Areritech's affiliate as well as to CLECs?
In other words, that if a process for collocation
i s devel oped in the coll aborative process, that
AADS shoul d have to go through that process as well
in order to provide services over Project Pronto?

A In other words, should every CLEC be
required to foll ow those standards that cone out of

that col |l aborative?

Q Correct.
A I think I woul d agree, yes.
Q And this is necessary -- it is necessary

to require AADS to use those sane processes just
for purposes of ensuring nondi scrimnation
Correct? That Ameritech is not favoring its
affiliate?

A Wll, to be honest, I'mnot really
concerned with the parity there between AADS and
other CLECs with respect to those standards because

it's ny understanding right now that AADS does not
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necessarily have the desire to even go into these
col | aboratives or even have unbundl ed access for
reasons | don't want to speculate on, but that is
certainly not ny concern at that tine that AADS has
the sane access to Project Pronto as other CLECs
are pursuing. |If AADS is after that process --
after the collaborative, after the right to
exercise -- after the fact that CLECs do have the
right to specify or own their own line card, if
AADS is still satisfied with the way they are
getting service fromAmeritech or Aneritech
[Ilinois, fromthe incunbent, then | don't see any
probl emwi th AADS continuing its business

relationship with its parent or i ncunmbent LEC

That really is -- 1 don't think that really is a
concer n.
MR, BROMN: | have no further questions.

EXAM NER WOODS:  Counsel ?

MR BINNIG | think --

M5, H GHTMAN: Vel l, wait, wait.

MR BINNIG | think we've got to wait for

M. Weging to see if --
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M5. HHGHTMAN. |'mnot sure why they're
entitled -- they only ought to be entitled to do
nore cross if the Staff attorney does redirect.

MR BINNIG Thank you, Carrie.

M5. HHGHTMAN: So |I'mnot sure why we're
turning to --

EXAM NER WOODS: | al ways gi ve everybody the
opportunity to do additional cross before redirect.
It's standard policy. |In case sonebody else's
cross raised an issue for an attorney --

(i nterrupted)

M. H GHTMAN:  Well, | think it's precisely
what M. Brown was trying to do with his questions
based on the cross of M. Binnig of M. C ausen.

EXAM NER WOODS: No. All he was doi ng was
arguing on brief that Staff agrees with his client.

M5. H GATMAN:  That's not --

EXAM NER WOODS: |'m not going to hear any
nore argunent on that. |1've always given attorneys
the opportunity to do additional cross until
everybody is done with the first round of cross and

then followit up with redirect and recross.
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That's al ways been the way |'ve conducted these

hearings. [|'mnot going to stop now.
M. Binnig.
MR BINNIG | do have one question. | just

want to make sure the record is clear what
M. Brown just asked you
CROSS EXAM NATI ON

BY MR BINNI G

Q If the Conm ssion were to adopt your
recomendation and create this line card
collocation right for CLECs and, in addition
i npose the coll aborative requirenment in the
ni ne-nonth period before the right could be
exercised, is it your testimony that if AADS wants
to avail itself of whatever business rules or
nmet hods and procedures come out of that
col | aborative process, that AADS can or shoul d be
able to use those nmethods and proc edures, but if it
doesn't want to and wants to continue buying the
Br oadband Service, it should be allowed to do that
as wel | ?

A That is exactly what | was sayi ng.
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EXAM NER WOODS:  Now | don't know how you want

to handle the -- I"'msorry. M. Brown?

MR. BROMN: Can | have just one second,

pl ease.

(Pause in the proceedings.)

I have nothing further.

EXAM NER WOODS:  Thank you.

Ms. Franco - Fei nberg?

M5. FRANCO- FEI NBERG  No, not hi ng, Your Honor

Thank you.

EXAM NER WOODS:  Anyone el se in the roon?

Ckay.

Let's go off the record just briefly.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
transpired and a short

recess was taken.)

EXAM NER WOODS: Any redirect?

MR VWEGA NG No redirect.

(Wtness excused.)

EXAM NER WOODS:  All right. Let's go off the
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record.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
transpired.)

EXAM NER WOODS: This cause is continued to

January 4, 2001, at 9:30.
(Wher eupon the case was
conti nued to January 4,
2001, at 9:30 a.m in

Springfield, Illinois.)
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